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NOTICES OF MEETINGS AND
JOINT INFORMATION CIRCULAR

FOR THE SPECIAL MEETINGS
OF THE SHAREHOLDERS OF

MORGAIN MINERALS INC.
AND
AUROGIN RESOURCES LTD.

CONCERNING THE PROPOSED AMALGAMATION OF
MORGAIN MINERALS INC. AND AUROGIN RESOURCES LTD, TO FORM

CASTLE GOLD CORPORATION

to be held on August 17, 2007

Information herein is at July 18, 2007 (except where otherwise noted).

July 18, 2007



MORGAIN MINERALS INC.
Suite 1550, 625 Howe Street
Vancouver, British Columbia V6C 2T6
Telephone: {604) 643-1727
Facsimile: (604) 687-7041

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF MORGAIN MINERALS INC.

NOTICE IS HEREBY GIVEN THAT the special imeeting {the “Morgain Meeting™) of holders of common shares
of MORGAIN MINERALS INC. {(“Morgain™) will be held at the Metropolitan Hotel, 2™ Floor, 645 Howe Street,
Vancouver, British Columbia, on Friday, August 17, 2007 10:00 a.m., Pacific Daylight Time, for the following
purposes:

. To consider, and, if deemed advisable, 10 pass a special resolution (the “Morgain Amalgamation
Resolution™), with or without variation, approving the amalgamation (the “Amalgamation”) of Morgain
Minerals Inc. (“Morgain™) and Aurogin Resources Ltd. (“Aurogin”) to create Castle Gold Corporation on
the basis set forth in the accompanying Joint Information Circular (the “Circular™) of Morgain and Aurogin
dated July 18, 2007,

2. Conditional upon the Amalgamation being approved, lo consider and, if deemed advisable. 10 pass an
ordinary resolution approving a proposed new stock option plan for Castle Gold Corporation as described
in the Circular,;

3. To consider any amendment to or variation of any matter identified in this Notice; and

4. To transact such other business as may be properly brought before the Morgain Mecting or any

adjournment thereof.

All registered shareholders of Morgain are entitled to attend and vote at the Morgain Meeting in person or by
proxy. The Board of Directors requests that all shareholders who will not be attending the Morgain Meeting
in person read, date and sign the accompanying proxy and deliver it to Pacific Corporate Trust Company,
Attention: 510 Burrard Street, 2™ Floor, Vancouver, B.C. V6C 3B9. If a sharcholder does not deliver a
proxy to Pacific Corporate Trust Company on or before 48 hours (excluding Saturdays, Sundays or holidays)
before the time fixed for the meeting or any adjournment thercof, the shareholder will not be entitled to vote
at the meeting by proxy. Only shareholders of record at the close of business an June 20, 2007 will be entitled
to vote at the Morgain Meeting or any adjournment thereof.

The Amalgamation will be completed pursuant to an amalgamation agreement dated for reference July 18, 2007 (the
“Amalgamation Agreement”) between Morgain and Aurogin. The Circular includes a description of the
Amalgamation and summarizes the Amalgamation Agreement.

Registered holders of common shares of Morgain have the right to dissent to the Amalgamation and, if the
Amalgamation becomes effective, be paid fair value for their shares in accordance with the provisions of
section 190 of the Canada Business Corporations Act (the “CBCA”). The right of dissent and the provisions of
the CBCA are described in the Circular under the heading “Dissenting Shareholders Rights”.

The Circular and a form of proxy accompany this Notice.

DATED at the City of Vancouver, Province of British Columbia, this 18th day of July, 2007.

BY ORDER OF THE BOARD OF DIRECTORS

{Signed) "Christopher E. Babcock”

President, Chief Executive Officer and Director



AUROGIN RESOURCES LTD.
55 University Avenue, Suite 1101
Toronto, Ontario M5J 2H?
Telephone: (416) 214-4809
Facsimile: (416) 214-4877

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF AUROGIN RESOURCES LTD.

NOTICE 1S HEREBY GIVEN THAT the special meeting (the “Aurogin Meeting”) of holders of common shares
of AUROGIN RESOURCES LTD. (“Aurogin”) will be held at 330 Bay Street, 3™ Floor, Toronto, Ontario, on
Friday, August 17, 2007 10:00 a.m., Eastern Daylight Time, for the following purposes:

1. To consider, and, if deemed advisable, to pass a special resclution (the “Aurogin Amalgamation
Resolution™), with or without variation, approving the amalgamation (the “Amalgamation™) of Aurogin
Resources Lid. (“Aurogin™) and Morgain Minerals Inc. (“Morgain”) to create Castle Gold Corporation on
the basis set forth in the accompanying Joint Information Circular (the “Circular”} of Aurogin and Morgain
dated July 18, 2007,

2. Conditional upon the Amalgamation being approved, to consider and, if deemed advisable, to pass an
ordinary resolution approving a proposed new stock option plan for Castle Gold Corporation as described
in the Circular;

3. To consider any amendment to or variation of any matter identified in this Notice; and

4, To transact such other business as may be properly brought before the Aurogin Meeting or any
adjournment thereof.

All registered shareholders of Aurogin are entitled to attend and vote at the Aurogin Meeting in person or by
proxy. The Board of Directors requests that all shareholders who will net be attending the Aurogin Meeting
in persen read, date and sign the accompanying proxy and deliver it to Equity Transfer & Trust Company,
Attention: Suite 400, 200 University Avenue, Toronto, Ontario, M5SH 4H1. If a sharcholder does not deliver
a proxy to Equity Transfer & Trust Company on or before 48 hours (excluding Saturdays, Sundays or
holidays) before the time fixed for the meeting or any adjournment thereof, the shareholder will not be
entitled to vote at the meeting by proxy. Only shareholders of record at the close of business on July 18, 2007
will be entitled to vote at the Aurogin Meeting or any adjournment thereof.

The Amalgamation will be completed pursuant to an amalgamation agreement dated for reference July 18, 2007 (the
“Amalgamation Agreement™) between Aurogin and Morgain. The Circular includes a description of the
Amalgamation and summarizes the Amalgamation Agreement.

Registered holders of common shares of Aurogin have the right to dissent to the Amalgamation and, if the
Amalgamation becomes effective, be paid fair value for their shares in accordance with the provisions of
section 190 of the Canada Business Corporations Act (the “CBCA”). The right of dissent and the provisions of
the CBCA are described in the Circular under the heading “Dissenting Shareholders Rights™.

The Circular and a form of proxy accompany this Notice.

DATED at the City of Toronto, Province of Ontario, this 18th day of July, 2007.

BY ORDER OF THE BOARD OF DIRECTORS

(Signed) “John H. Paterson”

President, Chief Executive Officer and Director
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NOTICE TO UNITED STATES SECURITYHOLDERS

The Castle Gold Securities to be issued to the Morgain securityholders and the Aurogin securityholders under the
Amalgamation have not been registered under the United States Securities Act of 1933, as amended {the “U.S.
Securities Act™), or the securities laws of any state of the United States. Such securities are being issued in reliance
on the exemption from registration requirements set forth in Rule 802 promulgated under the U.S. Securities Act and
exemptions provided under the securities laws of each applicable state of the United States. Neither the U.8.
Securities and Exchange Commission nor any U.S. state securities commission has approved the issuance of the
securities, or determined if this document is accurate or complete. The offer is not being made directly or indirectly
in any jurisdiction where prohibited by applicable law.

The Castle Gold Securities to be issued pursuant to the Amalgamation will be unregistered “restricted securities™
within the meaning of Rule 144 under the U.S. Securities Act to the same extent and proportion that the securities
tendered or exchanged by the holder in that transaction were restricted sccurities. Consequently, Morgain and
Aurogin shareholders exchanging unrestricted common shares for Castle Gold Shares in connection with the
Amalgamation will receive Castle Gold Shares that are freely transferable under United States federal securities
laws, except for such shares held by persons who are deemed to be “affitiates” (as such term is defined under Rule
144(a)(1) of the Securities Act) of Castle Gold after the Amalgamation. Castle Gold Shares held by such affiliates
may be resold by them only in transactions permitted by the resale provisions of Rule 145(d)(1), (2), or (3)
promulgated under the U.S. Securities Act or as otherwise permitted under the U.S. Securities Act, including
pursuant to exemptions from registration available under Regulation S promulgated under the U.S. Securities Act.
Rute 144(a)(1) defines affiliates as “a person that directly, or indirectly through one or more intermediaries, controls,
or is controlled by, or is under common control of such issuer,” and the term generally includes the directors,
officers or 10% shareholders of an issuer.

The offer of Castle Gold Securities in connection with the Amalgamation is being made in the United States
pursuant to an exemption from the U.S. tender offer rules provided by Rule 14d-1(c) under the United States
Exchange Act of 1934, as amended (the “U.S. Exchange Act”), and pursuant to an exemption from the registration
requirements of the U.S. Securities Act provided by Rule 802 thereunder. This solicitation of proxies is not subject
to the requirements of Section 14(a} of the United States Securitics Exchange Act of 1934, as amended (the “U.S.
Exchange Act”). Accordingly, such solicitation is made in the United States with respect to securities of a Canadian
“foreign private issuer”, as such term is defined in Rule 405 promulgated under the U.S. Securities Act, in
accordance with Canadian corporate and securities Jaws and this Circular has been prepared solely in accordance
with disclosure requirements applicable in Canada. Shareholders of Morgain and Aurogin in the United States
should be aware that such requirements are different from those of the United States applicable to registration
statements under the U.S. Securities Act and proxy statements under the U.S. Exchange Act.

The historical financial information for Morgain and Aurogin and the pro forma financial information included or
incorporated by reference in this Circular have been prepared in accordance with Canadian generally accepted
accounting principles (“Canadian GAAP”), which differ from United States generally accepted accounting
principles (“U.S. GAAP™) in certain respects and are subject 10 Canadian auditing and auditor independence
standards, and thus are not comparable in all respects to financial statements prepared in accordance with U.S.
GAAP.

Enforcement by shareholders of civil liabilities under the United States securities laws may be affected adversely by
the fact that each party to the Amalgamation is organized under the laws of a jurisdiction other than the United
States, that the majority of their officers and directors are residents of countries other than the United States, that the
majority of the experts named in this Circular are residents of Canada and that the majority of the assets of Morgain
and Aurogin are, and of Castle Gold will be, located outside of the United States. It may be difficult for you to
enforce your rights and any claim you may have arising under the federal securities laws, You may not be able to
sue a foreign company or its officers or directors in a foreign court for violations of the U.S, securities laws. It may
be difficult to compel a foreign company and its affiliates to subject themselves to a U.S. court's judgment.

You should be aware that the issuer may purchase securities otherwise than under the exchange offer, such as in
open market or privately negotiated purchases.



The unaudited pro forma condensed consolidated financial statements included in this Circular have been presented
in accordance with the requirements of Section 7110 of the Canadian Institute of Chartered Accountants Handbook
and paragraph 6.1 of Ontario Securities Commission Rule 45-501 and prepared in accordance with Canadian GAAP.
The unaudited pro forma condensed consolidated financial statements do not purport to be in compliance with
Article 11 of Regulation §-X of the rules and regulations of the United States Securities and Exchange Commission
(the “SEC™), or in compliance with the standards of the Public Company Accounting Oversight Board (United
States) and have not been prepared in accordance with or reconciled to U.S. GAAP.

Information conceming the mineral properties and operations of Morgain and Aurogin contained or incorporated by
reference herein has been prepared in accordance with Canadian disclosure standards, which are not comparable in
all respects to United States disclosure standards. [n particular, and without limiting the generality of the foregoing,
the terms “mineral reserves™ and “mineral resources”, as used with reference to these properties, are Canadian
mining terms as defined in accordance with Canadian National Instrument 43-101 (“NI 43-101”} under the
guidelines set out in the Canadian Institute of Mining, Metallurgy and Petroleum (“CIM™) Standards on Mineral
Resources and Mineral Reserves. CIM standards differ significantly from standards in the United States. As such,
information regarding mineralization and resources or reserves contained or incorporated by reference in this
Circular may not be comparable to similar information made public by United States companies. Please refer to
cautionary notes below.

United States Shareholders should be aware that the acquisition of the securities described herein may have tax
consequences both in the United States and in Canada. Such consequences for the Shareholders who are residents
in, or citizens of, the United States may not be fully described herein. See “Certain Canadian Federal Income Tax
Considerations — Non-Residents™ and “Certain United States Federal Income Tax Considerations”.

THE SECURITIES TO BE ISSUED PURSUANT TO THE AMALGAMATION HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SEC OR THE SECURITIES REGULATORY AUTHORITY IN ANY STATE OF
THE UNITED STATES OR PROVINCE OF CANADA, NOR HAS THE SEC OR ANY SECURITIES
REGULATORY AUTHORITY IN ANY STATE OF THE UNITED STATES OR PROVINCE OF CANADA
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS CIRCULAR. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

Cautionary Notes to United States Shareholders Concerning Mineral Reserve and Resource Estimates
Proven and Probable Reserves

The estimates of proven and probable mineral reserves contained or incorporated by reference herein have been
prepared in accordance with NI 43-101. The definitions of proven and probable reserves used in NI 43-101 differ
from the definitions in Industry Guide 7 of the SEC. Accordingly, information regarding mineral reserves contained
or incorporated by reference herein may not be comparable to information from United States companies subject to
the SEC’s reporting and disclosure requirements.

Measured and Indicated Resources

The terms “measured resources” and ‘“‘indicated resources” are used in this Circular and in the documents
incorporated by reference herein. United States Shareholders are advised that while these terms are recognized and
required by Canadian regulations, the SEC does not recognize them, United States Shareholders are cautioned not
to assume that any part or all of mineral deposits in these categories will ever be converted into reserves. Mineral
resources that are not “mineral reserves” do not have demonstrated cconomic viability. Disclosure of “contained
ounces” is permitted under Canadian regulations; however, the SEC normally only permits the reporting of
non-reserve mineralization as in-place tonnage and grade.

Inferred Resources
The term “inferred resources” is used in this Circular and in the documents incorporated by reference herein. United

States Shareholders are advised that while this term is recognized and required by Canadian regulations, the SEC
does not recognize it. “Inferred resources™ have a substantial amount of uncertainty as o their existence, and great



uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of an inferred mineral
resource will ever be upgraded to a higher category. Under Canadian rules, estimates of inferred mineral resources
may not form the basis of feasibility or prefeasibility studics, except in rare cases. United States Shareholders are
cautioned not to assume that any part or all of an inferred resource exists or is economically or legally mineable.

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Circular includes “forward-looking statements” within the meaning of the U.S, Securities Act and the U.S.
Exchange Act and Canadian securities law. All statements, other than statements of historical facts, included in this
Circular that address activities, events or developments that Morgain or Aurogin expect or anticipate will or may
occur in the future, including such things as future business strategy, competitive strengths, goals, expansion and
growth of Morgain’s, Aurogin’s or Castle Gold’s businesses, operations, plans and other such matters are forward-
looking statements. When used in this Circular, the words “estimate”, “plan”, “anticipate™, “expect”, “intend”,
“believe™ and similar expressions are intended to identify forward-looking statements.

The statements made in this Circular about the anticipated impact the Amalgamation may have on Morgain and
Aurogin, as well as the benefits expected to result from the Amalgamation, are forward-looking statements. Other
forward-leoking statements inctude, but are not limited to, those with respect to future financings, the price of gold
and other precious and base metals, the timing and amount of estimated future production, costs of production and
reserve and resource estimates. These statements involve known and unknown risks, uncertainties and other factors
which may cause the actual results, performance or achievements of Morgain, Aurogin or Castle Gold to be
materially different from any future results, performance or achievements expressed or implied by such forward-
looking statements. Such factors include, among others, risks related to the integration of acquisitions, risks related
to mining operations, results of current exploration activities, results of current reclamation activities, conclusions of
cconomic evaluations, changes in project parameters as plans continue to be refined, the future price of gold as weli
as those factors discussed in the section entitled “Risk Factors of the Amalgamation™ in this Circular. Risks
involving Morgain and Aurogin that may affect results of operations, eamnings and expected benefits of the
amalgamation of the companies are discussed under “Risk Factors of the Amalgamation” in this Circular and in
Appendices C and F to this Circular. Although Morgain and Aurogin have attempted to identify important factors
that could cause actual results to differ materially, there may be other factors that cause results not to be as
anticipated, estimated or intended. There can be no assurance that such statements will prove to be accurate as actual
results and future events could differ materially from those anticipated in such statements. Accordingly, readers
should not place undue refiance on forward-looking statements.

The mineral reserve and resource figures disclosed in this Circular are estimates and no assurances can be given that
the indicated levels of minerals will actually be produced. Such estimates are expressions of judgment based on
knowledge, mining experience, analysis of drilling results and industry practices. Valid estimates made at a given
time may significantly change when new information becomes available. While Morgain and Aurogin believe that
the resource estimates disclosed in this Circular are well established, by their nature mineral reserve and resource
estimates are imprecise and depend, to a certain extent, upon statistical inferences which may ultimately prove
unreliable. [f such estimates are inaccurate or are reduced in the future, this could have a material adverse impact on
Castle Gold. Mineral resources are not mineral reserves and do not have demonstrated economic viability.
Measured and indicated mineral resources are sufficiently well defined to allow geological and grade continuity to
be reasonably assumed and permit the application of technical and economic parameters in assessing the economic
viability of the resource. Inferred mineral resources are estimated on limited information not sufficient to verify
geological and grade continuity or to allow technical and economic parameters to be applied. Inferred mineral
resources are too speculative geologically to have economic considerations applied to them to enable them to be
categorized as mineral reserves. There is no certainty that mineral resources can be upgraded to mineral reserves
through continued exploration.

The forward-looking stalements contained herein are expressly qualified in their entirety by this cautionary
statement. The forward-leoking statements included in this Circular are made as of the date of this Circular and,
except as required under applicable securities laws, neither Morgain nor Aurogin undertakes any obligation to
publicly update such forward-looking statements to reflect new information, subsequent events or otherwise,
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CURRENCY AND EXCHANGE RATES

All dollar amounts set forth in this Circular and the Appendices hereto relating to Aurogin for the three month
interim period ended March 31, 2007, the six month financial period ended December 31, 2006 and the financial
year ended June 30, 2006 and all dollar amounts relating to Castle Gold are in United States (“U.S.”) dollars. Those
dollar amounts relating to Aurogin for the financial year ended June 30, 2005 and all dollar amounts relating to
Morgain are in Canadian dollars, unless otherwise stated. All financial information disclosed with respect to
Aurogin in Appendices F and G for the three month interim period ended March 31, 2007, the six month financial
period ended December 31, 2006 and the financial year ended June 30, 2006 is provided in U.S. dollars and all
financial information for the financial year ended June 30, 2005 is in Canadian dollars, unless otherwise stated. All
financial information disclosed with respect to Morgain in Appendices C and D is provided in Canadian dollars. The
following table sets forth:

(a) the rates of exchange on years ended December 31, and the three months ended March 31, 2007
for the Canadian dollar, expressed in U.S. dollars, in effect at the end of each of the periods
indicated;

(b} the noon rate in effect on the last day of each month during such periods; and

{c) the high and tow exchange rate during such periods,

in each case based on the noon rate as published by the Bank of Canada.

2007 2006 2005 2004 2003 2002
Rate at end of Period 11529 1.1653 1.1659 1.2036 1.2924 1.5796
High Rate 1.1853 11726 1.2704 1.3968 1.5747 1.6132
Low Rale 1.1526 1.0990 1.1507 1.1774 1.2924 1.5110

Note: 2007 figures are for the three-month period ended March 31, 2007.

On July 18, 2007, the noon rate as published by the Bank of Canada was $1.00 US = $1.0437 CDN
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SUMMARY

The following is a summary of information contained elsewhere in this Circular. Reference is made to, and this
summary is qualified in its entirety by, the more detailed information contained in this Cireular and in the attached
Appendices. Shareholders are encouraged to read this Circular and the attached Appendices carefully and in their
entirety. In this Circular, dollar amounts are expressed in Canadian dollars unless otherwise stated. ‘Capitalized
words and terms in this Summary have the same meanings as set forth in the Glossary.

The Shareholder Meetings of Morgain and Aurogin (the “Meetings™)

This Circular is furnished in connection with the solicitation of proxies by management of each of Morgain and
Aurogin for use at the Meetings.

Morgain Meeting

The Morgain Meeting will be held on August 17, 2007 at 10:00 a.m. (Pacific Daylight Time) at the Metropolitan
Hotet, 2" Floor, 645 Howe Street, Vancouver, British Columbia, Canada. The purpose of the Morgain Meeting is to
consider the matters set forth in the Morgain Notice of Meeting including, amongst other things:

. for the Morgain Shareholders to consider the Morgain Amalgamation Resolution approving the
Amalgamation of Morgain and Aurogin to form Castle Gold Corporation and thereafter the
issuance to the former shareholders of Morgain of one Castle Gold Share for each two Morgain
Shares held; and

. for the Morgain Shareholders to consider the approval of an ordinary resclution authorizing,
conditional upon the Amalgamation being approved, the Castle Gold Stock Option Plan.

The full text of the Morgain Amalgamation Resolution is set out as Appendix A in this Circular. The Morgain
Amalgamation Resolution will require an affirmative vote of not less than two thirds of the votes cast by those
shareholders of Morgain who, being entitled to do so, vote in person or by proxy in respect of that resolution at the
Morgain Meeting,

Aurogin Meeting

The Aurogin Meeting will be held on August 17, 2007 at 10:00 a.m. (Eastern Daylight Time) at 330 Bay Street, 3
Floor, Teronto, Ontario, Canada. The purpose of the Aurogin Meeting is to consider the matters set forth in the
Aurogin Notice of Meeting including, amongst other things:

. for the Aurogin Sharcholders to consider the Aurogin Amalgamation Resolution approving the
Amalgamation of Aurogin and Morgain to form Castle Gold Corporation and thereafter the
issuance to the former shareholders of Aurogin of one Castle Gold Share for each twe Aurogin
Shares held; and

. for the Aurogin Sharehelders to consider the approval of an ordinary resolution authorizing,
conditional upon the Amalgamation being approved, the Castle Gold Stock Option Plan.

The full text of the Aurogin Amalgamation Resolution is set out as Appendix A in this Circular. The Aurogin
Amalgamation Resolution will require an affirmative vote of not less than two thirds of the voles cast by those
shareholders of Aurogin who, being entitled to do so, vote in person or by proxy in respect of that resolution at the
Aurogin Meeting. [n addition, in accordance with Rule 61-501, the Amalgamation must also be approved by a
majority of the votes entitled to be voted in person or by proxy by Aurogin Shareholders, other than Aurogin Shares
held by Mr. John H. Paterson (holding 1,381,420 Aurogin Shares) who is a director and officer of Aurogin and is
entitled to a severance payment upon the effective date of the Amalgamation. The number of Aurogin Shares
expected to be excluded from the majority of the minority of the vote is 1,381,420 Aurogin Shares. See “ Secutities
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Laws Considerations — Rule 61-501" and “Particulars of Other Matters to be Acted Upon —~ The Amalgamation —
Interests of Certain Persons in the Amalgamation — Aurogin”.

The Amalgamation
Summary

The principal features of the Amalgamation may be summarized as follows (and are qualified in their entirety by
reference to the full text of the Amalgamation Agreement):

On the date (the “Effective Date™) (see “The Amalgamation -Effective Date and Conditions of Amalgamation™) of
the Amalgamation:

i. Morgain and Aurogin will amalgamate under the CBCA 1o form Castle Gold Corporation;

2 each holder of Morgain Shares (other than a holder who exercises dissent rights) will be entitled to receive
one Castle Gold Share for every two Morgain Shares held;

3. each holder of Aurogin Shares (other than a holder who exercises dissent rights} will be entitled to receive
one Castle Gold Share for every two Aurogin Shares held,

4. Mergain and Aurogin acknowledge, by virtue of contractual provisions, upon completion of the
Amalgamation, the holders of the Morgain Warrants and Morgain Stock Options will automatically be
entitled to purchase Castle Gold Shares on the basis of one Castle Gold Share for every two shares for
which the Morgain Warrants and Morgain Stock Options were previously exercisable at an exercise price
per Castle Gold Share equal to twice the exercise price per Castle Gold Share and with the same term as
specified in the Morgain Warrants and Morgain Stock Options;

5. Morgain and Aurogin acknowledge, by virtue of contractual provisions, upon completion of the
Amalgamation, the holders of the Aurogin Warrants and Aurogin Stock Options, will automatically be
entitled to purchase Castle Gold Shares on the basis of one Castle Gold Share for every two shares for
which the Aurogin Warrants and Auregin Stock Options were previously exercisable at an exercise price
per Castle Gold Share equal to twice the exercise price per Aurogin Share and with the same term as
specified in the Aurogin Warrants and Aurogin Stock Options;

6. the first directors of Castle Gold will be Chester Millar, Christopher Babcock, Rodrigo Sanchez-Mejorada
V., John Paterson, Darren Koningen, Richard Adams and Edward Thompson; and

7. the first officers of Castle Gold will be Chester Millar (Chairman), Christopher Babcock (President and
Chief Executive Officer), Michael Farrant (Chief Financial Officer), Darren Koningen (Vice President,
Operations) and Sharon Fleming (Corporate Secretary); and

8 the mineral property assets of Morgain and Aurogin will become the mineral property assets of Castle
Gold.

Full particulars of the Amalgamation are contained in the Amalgamation Agreement, a copy of which is attached
hereto as Appendix B to this Circular. See “The Amalgamation™.

The Companies

Morgain and Aurogin are each involved in the acquisition, exploration and development of gold-bearing mineral
properties. Morgain is an exploration stage mineral company with gold projects in the state of Durango in Mexico.
Aurogin has recently started gold production at its property in Guatemala and has other exploration properties in
Guatemala, the Untied States and Canada. See Appendix C “Information Concerning Morgain” and Appendix F
“Information Concerning Aurogin”.




Morgain was incorpoerated under the laws of the Province of British Celumbia on May 10, 1983. Morgain continued
its corporate jurisdiction from the Province of British Columbia to the federal jurisdiction of Canada on July 30,
1997 with an authorized share capital of 60,000,000 common voting shares. On July 22, 1998 Morgain increased its
authorized share capital from 60,000,000 common voting shares to an unlimited number of common shares.
Morgain is a publicly-traded mineral exploration company the common shares of which trade on the TSX-V under
the symbol “MGM”. As a result of the Amalgamation, Morgain will be amalgamated with Aurogin to form Castle
Gold. Morgain is a reporting issuer in the Provinces of British Columbia, Alberta and Ontario. [ts head office is
located at Suite 1550, 625 Howe Street, Vancouver, British Celumbia V6C 1T6 and its registered and records office
is located at Suite 3350, 1055 Dunsmuir Street, Vancouver, British Columbia V7X 1L2. See Appendix C
“Information Concerning Morgain”.

Aurogin was incorporated under the laws of the Province of British Columbia on January t4, 1986 under the name
303022 B.C. Ltd. with an authorized share capital of 20,000,000 common voting shares. On March 26, 1986, it
changed its name to Vantage Resources Ltd. lts name was changed to Advantage Resources Ltd. on December 11,
1987, and on February 11, 1988 it changed its name io its current name. Aurogin continued its corporate
Jurisdiction from the Province of British Columbia to the federal jurisdiction of Canada on January 8, 1988 with an
authorized share capital of 20,000,000 common voting shares. On July 9, 1996 Aurogin increased its authorized
share capital from 20,000,000 common voting shares to an unlimited number of common shares. Aurogin is a
publicly-traded mineral exploration company the common shares of which trade on the TSX-V under the symbol
“AUQ”.  As a result of the Amalgamation, Aurogin will be amalgamated with Morgain to form Castle Gold.
Aurogin is a reporting issuer in the Provinces of British Columbia, Alberta and Ontario. Its head office and
registered office is located at 55 University Avenue, Suite 1101, Toronto, Ontario M5J 2H7. See Appendix F
“Information Concerning Aurogin”.

Morgain Summary Financial Information

The following table sets out selected consolidated financial information for the periods indicated and should be
considered in conjunction with the more complete information contained in the consolidated financial statements of
Meorgain attached as Appendix D to this Circular. Unless otherwise indicated, all currency amounts are stated in
Canadian dollars.

Three Months Ended
March 31 Years Ended or as at December 31
(unaudited) (audited)

Cdn$ Cdn$

2007 2006 2005 2004
Administrative Expenses 430,076 1,902,735 1,301,883 1,514,146
Net loss {519,695) (3,014,350) (1,285,182) (1,471,734)
Basic and diluted loss per 0.0t 0.05 0.02 0.03
share'"
Working Capital 904,918 1,425,627 1,624,881 1,544,204
Resource Properties 11,800,564 11,010,961 8,324,705 3,820,954
Total Assets 13,548,321 12,946,923 10,554,983 5,547,779
Deficit (21,219,274) (20,699,579) (17,685,229) (16,400,047)

(n Loss per share is calculated on the weighted-average number of shares outstanding.




The following table sets forth selected (unaudited) quarterly financial information.

Quarter Ended
Cdn$
December 31,2006 | September 30, 2006 June 30, 2006 March 31, 2006
Net Loss (1,944,087) (326,761) (375,424) (368,078)
Net Loss Per Share — 0.01 0.00 0.01 0.01
Basic and Diluted
Quarter Ended
Cdn$
December 31, 2005 | September 30, 2005 June 30, 2005 March 31, 2005
Net Loss (445,233) (335,001) (188,206) (316,742)
Net Loss Per Share — 0.02 0.0t 0.00 0.01
Basic and Diluted

Aurogin Summary Financial Information

The following table sets out selected consolidated financial information for the periods indicated and should be
considered in conjunction with the more complete information contained in the consolidated financial statements of
Aurogin attached as Appendix G to this Circular. Unless otherwise indicated, all currency amounts are stated in

United States dollars.

Six Months
Three Months Ended Ended Year Ended Year Ended
March 31 December 31 June 30 June 30
{unaudited) (audited) (audited) (audited)
US$ USS US§ USS
2007 20062 2006 2005
Metal sales 824,575 500,080 - -
Cost of sales”™ 360,300 186,549 - -
Accretion, depreciation, 137,523 60,691 - -
depletion and
amortization
Mine operating earnings 326,752 222,840 - -
Administrative Expenses 230,008 770,639 334,769 158,439
Net loss 105,769 779,669 311,841 342,201
Basic and diluted loss per 0.00 0.01 0.0t 0.01
share'"
Working Capital 872,117 740,578 1,155,329 (131,741)
Property, ptant and 3,572,108 3,686,253 1,487,023 -
equipment (net}
Resource Properties 907,064 715,507 271,838 374,379
Total Assets 6,026,942 5,757,200 3,196,296 446,740
Deficit (6,036,485) (5,930,716) (5,151,047} (4,839,206)

Xi




(1) Loss per share is calculated on the weighted-average number of shares outstanding,
(2) On February 7, 2007, Aurogin changed its financial year end from June 30 to December 31.

(3) Cost of sales excludes accretion. depreciation, depletion and amortization.

The following table sets forth selected (unaudited) quarterly financial information.

Quarter Ended
1SS
December 31,2006 | September 30, 2006 June 30, 2006 March 31, 2006
Net Loss (665,736) {113,933) (37.386) {91,947)
Net Loss Per Share — (0.01) (0.00) {(0.01) (0.00)
Basic and Diluted
Quarter Ended
USss$
December 31, 2005 | September 30, 2005 June 30, 2005 March 31, 2005
Net {Loss) Income (130,500) (52,008) (365,596) 85,834
Net (Loss) Income {0.00) {0.00) (0.01) 0.00
Per Share - Basic
and Diluted

Castle Gold Unaudited Pro Forma Summary Financial Information

The following table sets out selected unaudited pro forma financial information for Castle Gold, assuming
completion of the Amalgamation, as of March 31, 2007, and should be considered in conjunction with the more
complete information contained in the unaudited pro forma consolidated financial statements of Castle Gold
attached as Appendix 1 to this Circular. Unless otherwise indicated, all currency amounts are stated in United States
dollars.

As at March 31, 2007
{unaudited)
Us$
Working Capital 4,462,477
Resource Properties 27,362,754
Total Assets 36,729,010
Total Shareholders Equity 24,305,917

Reasons for the Amalgamation

Morgain and Aurogin believe that the Amalgamation is in the best interests of their respective shareholders for
numerous reasons. The amalgamation of Morgain and Aurogin was negotiated on the basis that the Morgain
Shareholders and Aurogin Sharcholders will benefit from combining Morgain’s and Aurogin’s assets for the
following reasons:

. the Amalgamation is a key step in the growth of Castle Gold to become a growing, emerging North
American gold producer;
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. the Amalgamation will combine the mincral property interests of Morgain and Aurogin 1o create operating
efficiency with emphasis on production from the El Sastre gold mine in Guatemala, and the advancement
towards near term production of the El Castillo gold property in Mexico;

. the Amalgamation will yield benefits to the shareholders of Casile Gold by providing a greater asset base
and capitalization, creating operating synergies and efficiency, reducing overhead and creating a broader
share trading market with the potential for greater liquidity;

. the Amalgamation will allow Castle Gold 1o proceed with an aggressive exploration program throughout
the extensive and prospective land packages located in Guatemala, Mexico and the United States;

. Castle Gold will be well positioned for internal growth and have the financial strength and flexibility to
take advantage of further consolidation and acquisition opportunities in the gold mining industry;

. Castle Gold will have an experienced and entrepreneurial management team with significant operating
experience; and

. Castle Gold will have a more diversified geographic base while maintaining low political risk.

For further information on the reasons for the Amalgamation, see “The Amalgamation — Reasons for the
Amalgamation” and “The Amalgamation — Recommendations of the Directors” in this Circular.

Fairness Opinions
Morgain

In deciding to approve the Amalgamation Agreement and the terms of the Amalgamation, the Morgain Board
considered, among other things, the McKnight & Glanville Fairmness Opinion. The McKnight & Glanville Faimess
Opinion concludes that, as of April 21, 2007, the Amalgamation is fair from a financial point of view to the Morgain
Shareholders. The complete text of the McKnight & Glanville Fairness Opinion, which sets forth certain
assumptions made, matters considered and limitations on the review undertaken in connection with the opinion, is
attached to this Circular as Appendix E. The McKnight & Glanville Fairness Opinion is not and should not be
construed as a valuation of Morgain or Aurogin or their respective assets or securities or as a recommendation to any
Morgain Shareholder to vote in favour of the Morgain Amalgamation Resolution. Morgain Shareholders are urged
to read the McKnight & Glanville Fairness Opinion in its entirety, See “The Amalgamation — Fairness Opinions™.

Aurogin

[n deciding to approve the Amalgamation Agreement and the terms of the Amalgamation, the Aurogin Board
considered, among other things, the Evans & Evans Valuation Report and Fairness Opinion. The Evans & Evans
Valuation Report and Fairness Opinion concludes that, as of March 31, 2007, the Amalgamation is fair from a
financial point of view to the Aurogin Sharcholders. A summary of the Evans & Evans Valuation Report and
Fairness Opinion, which sets forth certain assumptions made, matters considered and limitations on the review
undertaken in connection with the opinion, is attached to this Circular as Appendix H. The Evans & Evans
Valuation Report and Faimess Opinion is not and should not be construed as a recommendation to any Aurogin
Shareholder to vote in favour of the Aurogin Amalgamation Resolution. A full copy of the Evans & Evans
Valuation Report and Fairness Opinion will be available upon request at the Aurogin Meeting. Aurogin
Sharcholders are urged to read the Evans & Evans Valuation Report and Fairness Opinion in its entirety. See “The
Amalgamation — Fairness Opinions™.
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Recommendation of the Beards of Diirectors
Morgain Board of Directors

The Morgain Board of Directors unanimously recommends that Morgain Shareholders vote IN FAVOUR of the
Morgain Amalgamation Resolution and, conditional upon the Amalgamation being approved, the Stock Option Plan
Resolution. See “The Amalgamation™ and “Adoption of Stock Option Plan”.

Aurogin Board of Directors

The Aurogin Board of Directors unanimously recommends that Aurogin Shareholders vote IN FAVOUR of the
Aurogin Amalgamation Resclution and, conditional upon the Amalgamation being approved, the Stock Option Plan
Resolution. See “The Amalgamation™ and “Adoption of Stock Option Plan™.

Conditions to the Amalgamaticn
Completion of the Amalgamation is subject to a number of specified conditions, including:

1, the approval of the Amalgamation by the requisite majority of the Morgain Shareholders and the Aurogin
Shareholders and the acceptance of the Amalgamation by the TSX-V; and

2. Morgain and Aurogin not having received notices of dissent with respect to the Amalgamation from
Shareholders of Morgain and Aurogin who hold in the aggregate more than 5% of the issued common
shares of either Morgain or Aurogin, unless otherwise mutually agreed to by the Companies; and

3. the Amalgamation having been effected on or before December 31, 2007 or such other date as may be
mutually agreed to by the parties in writing,

See “The Amalgamation — Effective Date and Conditions of Amalgamation™.
Stock Exchange Approvals

It is a condition of closing the Amalgamation that the Castle Gold Shares to be issued to the Morgain Shareholders
and the Aurogin Shareholders shall be listed, or conditionally accepied for listing, on the TSX-V and that the TSX-V
shall have accepted the Amalgamation, See “The Amalgamation — Conduct of Meeting and Other Approvals” in this
Circular.

Shareholder Approvals Required

In order for the Amalgamation to become effective, as provided in the Amalgamation Agreement and by section 183
of the CBCA, it must be approved by an affirmative vote of holders of not less than two thirds of the Morgain
Shares and Aurogin Shares represented in person or by proxy at each of the Meetings. If more than an aggregate of
5% of the Morgain Shares or the Aurogin Shares become the subject of Dissent Rights, the Amalgamation may be
terminated and should Morgain Sharcholders or Aurogin Shareholders fail to approve the Amalgamation by the
requisite majority, the Amalgamation will be terminated.

In addition, in accordance with Rule 61-501, the Amalgamation must also be approved by a majority of the votes
entitled to be voted in person or by proxy by Aurogin Shareholders, other than Aurogin Shares held by Mr. John H.
Paterson (holder of 1,381,420 Aurogin Shares) who is a director and officer of Aurogin and is entitled to a severance
payment upon the effective date of the Amalgamation. The number of Aurogin Shares expected to be excluded
from the majority of the minority of the vote is 1,381,420 Aurogin Shares. See “ Securities Laws Considerations —
Rule 61-501” and “Particulars of Other Matters to be Acted Upon — The Amalgamation — Interests of Certain
Persons in the Amalgamation — Aurogin”.
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Interest of Management and Others in Material Transactions

As of the date of mailing of this Circular, certain of the directors or officers of Morgain and Auvrogin have an interest
in the Amalgamation other than as an ordinary shareholder of Morgain or Aurogin. See “Information Concerning
the Meetings - Interests of Certain Persons in the Amalgamation”.

Exchange of Certificates and Fractional Shares

On or about the Effective Date, a letter of transmittal containing instructions with respect to the deposits of
certificates for Morgain Shares with Pacific Corporate Trust Company (the “Morgain Depositary™} at its principal
office in Vancouver, British Columbia will be forwarded to the former holders of Morgain Shares for use in
exchanging their Morgain Share certificates for certificates representing Castle Gold Shares promptly after the
Effective Date. Upon return of a properly completed letter of transmittal, together with certificates representing
Morgain Shares, certificates for the appropriate number of Castle Gold Shares will be distributed without charge.

On or about the Effective Date, a letter of transmittal containing instructions with respect to the deposits of
certificates for Aurogin Shares with Equity Transfer Trust Company (the “Aurogin Depositary™) at its principal
office in Toronto, Ontario will be forwarded to the former holders of Aurogin Shares for use in exchanging their
Aurogin Share certificates for certificates representing Castle Gold Shares promptly after the Effective Date. Upon
return of a properly completed letter of transmittal, together with certificates representing Aurogin Shares,
certificates for the appropriate number of Castle Gold Shares will be distributed without charge.

No fractional shares will be issued and no cash will be paid in lieu of fractionat shares. Any fractions resulting will
be rounded down to the next whole share.

Cancellation of Rights after Seven Years

B a former Morgain Shareholder fails to deliver and surrender to the Morgain Depositary the certificates previously
representing their Morgain Shares together with a duly executed and completed letter of transmittal and other
required documents, the certificates representing the Castle Gold Shares, to which the Morgain Shareholder would
otherwise have been entitled, will be held by the Morgain Depositary for a maximum of seven (7) years from the
Effective Date.

If a former Aurogin Shareholder fails to deliver and surrender to the Aurogin Depositary the certificates previously
representing their Aurogin Shares together with a duly executed and completed letter of transmittal and other
required documents, the certificates representing the Castle Gold Shares 10 which the Aurogin Sharehoider would
otherwise have been entitled, will be held by the Aurogin Depositary for a maximum of seven (7) years from the
Effective Date.

Upon the expiry of seven (7) years from the Effective Date, each such certificate previously representing
Morgain Shares or Aurogin Shares, as the case may be, shall cease to represent a right or claim of any kind
or nature and the right of such former holder of Morgain Shares or Aurogin Shares, as the case may be, to
receive certificates representing Castle Gold Shares, and the Castle Gold Shares issued to such former
Morgain Shareholder or Aurogin Shareholder, as the case may be, shall be deemed to be surrendered to
Castle Gold together with all dividends or distributions thereon declared or held for such holder.

Rights of Dissent

Shareholders of Morgain and Aurogin are entitled as a consequence of the Amalgamation to dissent and be paid the
fair value of their Morgain Shares and Aurogin Shares, respectively, if such shareholders give notice that they object
to the Amalgamation and Morgain and Aurogin proceed 1o make it effective. The notice and dissent procedure
requirements MUST BE STRICTLY OBSERVED. One of the conditions 1o the Amalgamation proceeding is that
notices of dissent are not received for a number of the Morgain Shares or Aurogin Shares in excess of 5% of their
respective issued and outstanding common shares as that may make the Amalgamation, in the opinion of Morgain
and Aurogin, impractical. See “Dissenting Shareholder Rights™.

XV




Income Tax Considerations

Holders of Morgain securities or Aurogin securities should consult their own tax advisors about the
applicable Canadian or United States federal, provincial, state and local tax consequences of the
Amalgamation.

For Canadian federal income tax purposes, a Morgain Shareholder who holds Morgain Shares as capital property
generally will not realize a capital gain or capital loss on the exchange of such Morgain Shares for Castle Gold
Shares under the Amalgamation; and an Aurogin Sharcholder who holds Aurogin Shares as capital property
generally will not realize a capital gain or capital loss on the exchange of such Aurogin Shares for Castle Gold
Shares under the Amalgamation. A summary of the principal Canadian federal income tax considerations in respect
of the proposed Amalgamation is included under *The Amalgamation — Canadian Federal Income Tax
Considerations™ and the foregoing is qualified in full by the information in such section.

The Amalgamation may result in taxable gains to United States shareholders of Morgain and Aurogin for
United States income tax purposes. Accordingly, United States shareholders of either Morgain or Aurogin
should consult their own tax advisors about the United States federal, state and local tax consequences of the
Amalgamation.

Canadian Securities Law Information

The issuance of the Castle Gold Shares pursuant to the Amalgamation will constitute a distribution of securities
which is exempt from the registration and prospectus requirements of Canadian securities legislation. The Castle
Gold Shares may be resold in each of the provinces and territories of Canada, without significant restriction,
provided the holder is not a ‘control person’ as defined in the applicable legislation, no unusual effort is made to
prepare the market or create a demand for those securities and no extraordinary commission or consideration is paid
in respect of that sale.

The resales of any Castle Gold Shares acquired in connection with the Amalgamation may be required to be
made through properly registered securities dealers. Each holder is urged te consult professional advisors to
determine the conditions and restrictions applicable to trades in such shares. See “The Amalgamation —
Securities Laws Considerations — Canadian Securities Laws™.

United States Securities Laws Information

The Castle Gold Securities to be issued to Morgain securityholders and Aurogin securityholders pursuant to the
Amalgamation will not be registered under the provisions of the U.S. Securities Act and will be issued in reliance
upon Rule 802 as promulgated under the U.S. Securities Act. The Castle Gold Securities to be issued pursuant to
the Amalgamation will be unregistered “restricted securities” within the meaning of Rule 144 under the U.S.
Securities Act to the same extent and proportion that the securities tendered or exchanged by the holder in that
transaction were restricted securities. Consequently, Morgain and Aurogin shareholders exchanging unrestricted
common shares for Castle Gold Shares in connection with the Amalgamation will receive Castle Gold Shares that
are freely transferable under United States federal securities laws, except for such shares held by persons who are
deemed to be “affiliates™ (as such term is defined under Rule 144(a)(1) of the Securities Act) of Castle Gold after
the Amalgamation. Castle Gold Shares held by such affiliates may be resold by them only in transactions permitted
by the resale provisions of Rule 145(d)(1), (2), or {3} promulgated under the U.S. Securities Act or as otherwise
permitted under the U.S. Securities Act, including pursuant te exemptions from registration available under
Regulation S promulgated under the U.S. Securities Act. Rule 144(a}1) defines affiliates as “a person that directly,
or indirectly through one or more intermediaries, controls, or is conirotled by, or is under common control of such
issuer,” and the term generally includes the directors, officers or 10% shareholders of an issuer. See “The
Amalgamation — Securities Laws Considerations — U.S. Securities Laws”.

The offer is being made in the United States pursuant to an exemption from the 1).5. tender offer rules provided by
Rule 14d-1(c) under the U.S. Exchange Act. In addition, the solicitation of proxies and transactions contemplated
herein are being made by a Canadian issuer in accordance with Canadian corporate and securities laws, Shareholders
should be aware that requirements under such Canadian laws may differ from requirements under United States
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corporate and securities laws relating to United States corporations. The financial statements of Morgain and
Aurogin and the pro forma statements of Castle Gold included in this Circular have been prepared in accordance
with generally accepted accounting principles in Canada, and are subject to Canadian auditing and auditor
independence standards, and thus may not be comparable to financial statements of United States corporations,

The enforcement by investors of civil liabilities under the United States securities laws may be affected adversely by
the fact that the parties to the Amalgamation are organized under the laws of jurisdictions other than the United
States, that most of their officers and directors are residents of countries other than the United States, that most of
the experts named in this Circular are residents of countries other than the United States, and that all or a substantial
portion of the assets of the parties to the Amalgamation and such persons may be located outside the United States.

THE SECURITIES TO BE ISSUED PURSUANT TO THE AMALGAMATION HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR SECURITIES REGULATORY AUTHORITIES IN ANY STATE OF THE UNITED
STATES OR PROVINCE OF CANADA, NOR HAS THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION OR SECURITIES REGULATORY AUTHORITY OF ANY STATE OR
PROVINCE OF CANADA PASSED ON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

Risk Factors

An investiment in a natural resource issuer involves a significant degree of risk. The Castle Gold Securities to
be issued to the Morgain securityholders and the Aurogin securityholders pursuant to the Amalgamation are
speculative and subject to a number of risk factors. Holders of Morgain Shares and Aurogin Shares should review
carefully the risk factors set forth under “The Amalgamation — Amalgamation Risk Factors” and in Appendix C
“Information Concerning Morgain — “Risk Factors” and in Appendix F “Information Concerning Aurogin — “Risk
Factors™ in evaluating whether to approve the Amalgamation Resolutions.

Regulatory Acceptance of the TSX Venture Exchange (*TSX-V™)
Both Morgain and Aurogin are currently listed on the TSX-V. Application has been made to the TSX-V 1o accept

the Amalgamation. Morgain and Aurogin are required to oblain acceptance of the Amalgamation from the TSX-V
prior to the Effective Date.
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GLOSSARY

Unless the context otherwise requires or where otherwise provided, the following words and terms will have the
meanings set forth below when read in this Circular, including the preceding Summary. These terms are not always
used herein and may not conform to the defined terms used in Schedules and Appendices to this Circular.

“Affiliate” has the meaning attributed to that term in the Securities Act.

“Amalgamation” means the amalgamation under section 181 10 183 er. seq. of the CBCA, on the terms and subject
to the conditions set out in the Amalgamation Agreement subject to any amendment or supplement thereto made in
accordance with the Amalgamation Agreement.

“Amalgamation Agreement” means the amalgamation agreement dated for reference July 18, 2007, as it may be
subsequently amended between Morgain and Aurogin, entered into lor the purpose of effecting the Amalgamation, a
copy of which is attached as Appendix B to this Circular and is also available under the material documents filed by
Morgain and Aurogin on SEDAR at www.sedar.com.

*“Amalgamation Resolutions” means the Morgain Amalgamation Resolution and the Aurogin Amalgamation
Resolution approving the Amalgamation,

“Appropriate Regulatory Approvals” means those sanctions, rulings, consents, orders, exemptions, permits and
other approvals (including the lapse, without objection, of a prescribed time under a Law that states that a
transaction may be implemented if a prescribed time lapses following the giving of notice without an objection
being made) of Governmental Entities, regulatory authorities or self-regulatory organizations and the TSX-V,

“Aurogin” means Aurogin Resources Ltd., a corporation existing under the CBCA.

“Aurogin Amalgamation Resolution™ means the special resolution of the Aurogin Shareholders approving the
Amalgamation by a majority of at least two thirds of the Aurogin Shares voted in person or by proxy at the Aurogin
Meeling in accordance with Section 183 of the CBCA (or any replacement thereof} as contemplated in the
Amalgamation Agreement, such special resolution to be substantially in the form and content as set out in
Appendix A hereto.

“Aurogin Assets” means all assets, property and rights in which Aurogin holds an interest directly or indirectly
through any Subsidiary of Aurogin.

“Aurogin Board™ means the Board of Directors of Aurogin.

“Aurogin Depositary” means Equity Transfer & Trust Company, acting as depositary for the issue of the Castle
Gold Shares to the Auregin Shareholders upon deposit of their Aurogin Shares.

“Aurogin Meceting” means the special meeting of the Aurogin Sharcholders to be held on August 17, 2007
(including any adjourned or postponed meeting) for the purpose of considering and, if deemed advisable, approving

the Aurogin Amalgamation Resolution.

“Aurogin Mineral Properties” means those mineral properties, claims and leases in which Aurogin or the Aurogin
Subsidiaries have an interest.

“Aurogin Notice of Meeting™ means the notice of the Aurogin Meeting sent to Aurogin Shareholders together with
this Circular.

“Aurogin Securities” means the Aurogin Shares, the Aurogin Stock Options and the Aurogin Warrants.




“Aurogin Shareholders™ means the holders of Aurogin Shares sel out from time to time in the register maintained
by or on behalf of Aurogin in respect of Aurogin Shares.

“Aurogin Shares” means the common shares without par value in the capital of Aurogin as constituted on the day
hereof.

*Aurogin Stock Options” means the rights (whether or not vested) to purchase Aurogin Shares which are from time
to time outstanding under the Aurogin Stock Option Plan.

“Aurogin Stock Option Plan™ means the stock option plan of Aurogin as approved by the Aurogin Shareholders on
June 20, 2007 and as constituted as of the date hereof pursuant to which participants are granted Aurogin Stock
Options.

“Aurogin Subsidiary” means Rocas el Tambor, Sociedad Anénima, a corporation incorporated under the laws of
Guatemala.

“Aurogin Warrants” means the outstanding warrants te purchase Aurogin Shares issued by Aurogin and currently
outstanding,

“business day” means any day other than a Saturday, a Sunday or a civic or statutory holiday, within the meaning of
the Interpretation Act (British Columbia), in Vancouver, British Columbia.

*Canadian GAAP” means Canadian generally accepted accounting principles from time to time and which meet
the standards established by the Canadian Institute of Chartered Accountants.

“Castle Gold Board” means the Board of Directors of Castle Gold as constituted upon completion of the
Amalgamation.

“Castle Gold Securities” means Castle Gold Shares, Castle Gold Stock Options and Castle Gold Warrants.

“Castle Gold Shares” means common shares in the capital of Castle Gold as constituted upon completion of the
Amalgamation.

“Castle Gold Stock Options™ means options to purchase Castle Gold Shares including any such options issued in
exchange for Morgain Steck Options and Aurogin Stock Options in accordance with the Amalgamation Agreement.

“*Castle Gold Stock Option Plan™ means the new stock option plan of Castle Gold to be approved at the Morgain
Meeting and the Aurogin Meeting.

“Castle Gold Warrants” means warrants to purchase Castle Gold Shares including any such warrants issued in
exchange for Morgain Warrants and Aurogin Warrants in accordance with the Amalgamation Agreement.

“CBCA” means the Canada Business Corporations Act, as amended.

“Circular” means this joint management information circular, including ali schedules and appendices hereto, sent to
the Morgain Shareholders and the Aurogin Shareholders in connection with the Morgain Meeting and the Aurogin
Meeting, respectively.

“Commissions” means the securities commissions of the provinces of British Columbia, Alberta and Ontario.

“Company” means any one of Morgain and Aurogin and “Companies™ means both of them.

“Director of Industry Canada” means the Director of Industry Canada appointed pursuant to the CBCA.




“Dissent Notice™ means a written objection to the Amalgamation Resolutions made by a registered Morgain
Shareholder or Aurogin Shareholder in accordance with the Dissent Procedures.

“Dissent Procedures” means the dissent procedures described under “Dissenting Shareholders” Rights”.

“Dissent Rights” means the right of a registered Morgain Shareholder or Aurogin Shareholder to dissent in respect
of the Amalgamation Resolutions in strict compliance with the Digsent Procedures as more particularly described in
Appendix L to this Circular,

“Dissenting Shareholder” means a registered Morgain Shareholder or Aurogin Shareholder who dissents in respect
of the Amalgamation Resolutions in strict compliance with the Dissent Procedures.

“Effective Date” means the date on which Articles of Amalgamation are accepted for filing by the Director of
Industry Canada and the Director of Industry Canada issues a Certificate of Compliance in accordance with the
CBCA, currently anticipated to be no later than August 31, 2007.

“Equity Transfer” means Equity Transfer Trust Company, the registrar and transfer agent of Aurogin.
“Evans & Evans” means Evans & Evans, Inc.

“Evans & Evans Valuation Report and Fairness Opinion” means the written valuation report and faimess
opinion dated May 9, 2007 from Evans & Evans delivered to the special committee of the Aurogin Board in
connection with the Amalgamation, a summary of which is attached as Appendix H to this Circular.

“Foreign Private Issuer” means a “foreign private issuer” as defined in Rule 405 under the U.S. Securities Act and
Rule 3b-4 under the U.S. Exchange Act.

“Governmental Entity” means any (i) multinational, federal, provincial, state, regional, municipal, local or other
government, governmental or public department, central bank, court, tribunal, arbitral body, commissicn, board,
bureau or agency, including securities regulatory authorities, domestic or foreign, (ii) subdivision, agency,
commission, board, or authority of any of the foregoing, or (iii) quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the foregoing.

“Letter of Transmittal” means the letter of transmittal to be forwarded by each of Morgain and Aurogin to their
respective shareholders which, when duly completed and forwarded to PCTC with a certificate representing their
Morgain Shares and Aurogin Shares, respectively, will enable the Morgain Shareholders and Aurogin Shareholders
to exchange their Motgain Shares and Aurogin Shares, respectively, for Castle Gold Shares upon the completion of
the Amalgamation.

“Material Adverse Change”, when used in connection with Morgain or Aurogin, means any change, event,
occurrence or change in state of facts with respect to its condition (financial or otherwise), properties, assets,
liabilities, obligations (whether absolute, accrued, conditional or otherwise), businesses, operations or results of
operations or those of its Subsidiaries including any actual or threatened enforcement, civil or other proceeding by a
Governmental Entity that is, or would reasonably be expected to be, material and adverse to the business, operations
or financial condition of such party and its Subsidiaries taken as a whole, other than any change, event or occurrence
(i) relating to the Canadian or United States’ economy or financial, currency exchange, securities or commodity
markets in general, or in markets for gold on a current or forward basis, (ii) affecting the Canadian or United States
gold mining industry in general, other than where the effects of such change on the relevant party are materially
disproportionate to the effects of such change on the other party or (iii) related to the Amalgamation or the public
announcement thereof or the trading prices of the Morgain Shares or the Aurogin Shares immediately following or
reasonably attributable to the announcement of the Amalgamation.

“McKnight & Glanville” means Bruce McKnight Minerals Advisor Services and Ross Glanville & Associates Ltd.



“McKnight & Glanville Fairness Opinion™ means the writien opinion dated Aprit 21, 2007 from McKnight &
Glanville delivered to the Morgain Board in connection with the Amalgamation, a copy of which is attached as
Appendix F to this Circular.

“Meetings” means the Morgain Meeting and the Aurogin Meeting, collectively, and “Meeting™ means either one of
them, as applicable.

“Morgain™ means Morgain Minerals Inc., a corporation existing under the CBCA.

“Morgain Amalgamation Resolution” means the special resolution of the Morgain Shareholders approving the
Amalgamation by a majority of at least two thirds of the Morgain Shares voted in person or by proxy at the Morgain
Meeting in accordance with Section 183 of the CBCA (or any replacement thereof) as contemplated in the
Amalgamation Agreement, such special resolution (o be substantially in the form and contert as set out in
Appendix A hereto.

“Morgain Assets” means all assets, property and rights in which Morgain holds an interest directly or indirectly
through any Subsidiary of Morgain,

“Morgain Board” means the board of directors of Morgain.

“Morgain Depositary” means Pacific Corporate Trust Company, acting as depositary for the issue of the Castle
Gold Shares to the Morgain Shareholders upon deposit of their Morgain Shares.

“Morgain Meeting” means the special meeting of the Morgain Shareholders to be held on August 17, 2007
(including any adjourned or postponed meeting) for the purpose of considering and, if deemed advisable, approving
the Morgain Amalgamation Resolution,

*Morgain Mineral Properties” means those mineral properties, claims and leases in which Morgain or the
Morgain Subsidiaries have an interest,

“Morgain Notice of Meeting” means the notice of the Morgain Meeting sent to Morgain Shareholders together
with this Circular.

“Morgain Shareholders” means the holders of Morgain Shares set out from time to time in the register maintained
by or on behalf of Morgain in respect of Morgain Shares.

“Morgain Shares” means common shares without par value in the capital of Morgain as constituted on the date
hereof,

“Morgain Stock Options” means the outstanding options to purchase Morgain Shares issued pursuant to the
Morgain Stock Option Plan.

“Morgain Stock Option Plan” means the stock option plan of Morgain as approved by the Morgain Shareholders
on May 24, 2006 and as constituted as of the date hereof pursuant to which participants are granted Morgain Stock
Options.

“Morgain Subsidiaries” means, collectively, Minera Real Del Oro S.A. de C.V., Azul Azleca S.A. de C.V,,
Durango Fern Mines S.A. de C.V., Minas La Fortuna S.A. de C.V., Minera MGM S.A_ de C.V. and Minera Magmor
S.A. de C.V. all corporations existing under the laws of Mexico.

“Morgain Warrants” means the outstanding warrants to purchase Morgain Shares issued by Morgain and currently
outstanding.

“N143-101" means Naticnal Instrument 43-101 — Standards for Disclosure for Mineral Projects adopted by the
Securities Commissions.



“Notice of Meeting” means the Morgain Notice of Meeting or the Aurogin Notice of Meeting, as the context
requires.

“PCTC” means Pacific Corporate Trust Company, the registrar and transfer agent of Morgain.

“Persen” includes any individual, firm, partnership, joint venture, venture capital fund, limited liability company,
unlimited liability company, association, trust, trustee, executor, administrator, legal personal representative, estate,
group, body corporate, corporation, unincorporated association or organization, Governmental Entity, native band,

syndicate or other entity, whether or not having legal status.

“Pre-Effective Date Period” shall mean the period from and including the date hereof to and including the
Effective Time.

“qualified person under NI 43-101" means an individual who

(a) is an engineer or geoscientist with at least five vears of experience in mineral exploration, mine
development or operation or mineral project assessment, or any combination of these;

(b) has experience relevant to the subject matter of the mineral project and the technical report; and
{c) is a member in good standing of a professional association recognized for the purposes of
NI 43-101.

“Record Date” means the date that is set by each of the Companies as the date at which shareholders of record of
each of Morgain and Aurogin will be able to vote at the Morgain Meeting and the Aurogin Meeting, respectively.

“Rule 61-501” means Ontario Securities Commission Rule 61-501 — Insider Bids, Issue Bids, Business
Combinations and Related Party Transactions.

*SEC™ means the United States Securities and Exchange Commission.

“Share Exchange Ratio” means Morgain Sharcholders will receive one Castle Gold Share for every two Morgain
Shares held (other than those who exercise Dissent Rights), and Aurogin Shareholders will receive one Castle Gold
Share for every two Aurogin Shares held (other than those who exercise Dissent Rights) upon the completion of the
Amalgamation.

“Special Resolution” means a resolution passed by the holders of shares representing not less than two thirds of the
votes cast by those shareholders of the respective Company who, being entitled to do so, vote in person or by proxy
in respect of that resolution at the respective Meeting.

“Stock Option Plan Resolution” means the resolution of the Morgain Shareholders and the Aurogin Shareholders
approving a Stock Option Plan for Castle Gold, substantially in the form and content set out under the heading
“Adoption of Stock Option Plan”.

“Subsidiary” means, with respect to a specified body corporate, any body corporate of which the specified body
corporate is entitled to elect a majority of the directors thereof and includes any body corporate, partnership, joint
venture or other entity over which such specified body corporate exercises direction or control or which is in a like
relation to such a body corporate, excluding any body corporate in respect of which such direction or control is not
exercised by the specified body corporate as a result of any existing contract, agreement or commitment, and, in the
case of Morgain, includes the Morgain Subsidiaries and, in the case of Aurogin, includes the Aurogin Subsidiary.

“Tax Act” means the fncome Tax A¢t (Canada), as amended.

"Termination Date” means December 31, 2007 or any later date as may be agreed to in writing by Morgain and
Aurogin.




“TSX-V” means the TSX Venture Exchange Inc.

“1.8.” or “United States” means the United States of America, its territories and possessions, any state of the
United States and the District of Columbia,

“U.S. Code” means the United States /nrernal Revenue Code of 1986, as amended.
“U.S. Exchange Act™ means the United States Securities Exchange Act of 1934, as amended.
“U.8. GAAP" means generally accepted accounting principles as applied in the United States.
“U.S. Securities Act” means the United States Securities Act of 1933, as amended.
“US$” means United States dollars.

GENERAL PROXY INFORMATION
Solicitation of Proxies

This Circular is provided in connection with the solicitation of proxies by the management of Morgain and Aurogin,
respectively, for use at,

{a) the Morgain Meeting to be held on August 17, 2007 at the Metropolitan Hotel, 2" Floor, 645
Howe Street, Vancouver, British Columbia, Canada at the time and for the purposes set forth in
the accompanying Morgain Notice of Meeting; and

(b) the Aurogin Meeting to be held on August 17, 2007 at 330 Bay Street, 3" Floor, Toronto, Ontario,
Canada at the time and for the purposes set forth in the accompanying Aurogin Notice of Meeting,

The solicitation of proxies by management of Morgain and Aurogin will be primarily by mail, but proxies may be
solicited personally or by telephone by directors, officers and regular employees of each of Morgain and Aurogin.
In accordance with National Instrument 54-101 of the Canadian Securities Administrators, Amalgamations have
been made with brokerage houses and other intermediaries, clearing agencies, custodians, nominees and fiduciaries
to forward solicitation materials to the beneficial owners of the voting shares in the capital of each of Morgain and
Aurogin held on record by such persens and each of Morgain and Aurogin may reimburse such persons for
reasonable fees and disbursements incurred by them in so doing. Morgain and Aurogin will bear their respective
costs in respect of the solicitation of proxies for their respective Meetings.

Appointment of Proxyholders
Morgain

The individuals named in the accompanying form of proxy are officers and/or directors of Morgain. Each Morgain
Shareholder has the right to appoeint a persen or company, who need not be a Morgain Shareholder, to attend and act
for such shareholder on the shareholder’s behalf at the Morgain Meeting other than ¢ither the persons or company
designated in the accompanying form of proxy, and may do so either by inserting the name of that other person or
company in the blank spaces provided in the accompanying form of proxy or by completing and delivering another
suitable form of proxy.

Morgain Sharcholders may wish to vote by proxy whether or not they are able to attend the Morgain Meeting in
person. Registered Morgain Shareholders electing to submit a proxy must complete, date and sign the attached form
of proxy and deliver it to the office of PCTC, Morgain’s transfer agent, by fax to 604-689-8144, by mail or by hand
at 2nd Floor, 510 Burrard Street, Vancouver, British Columbia, V6C 3B% not less than 48 hours {excluding
Saturdays, Sundays and holidays) before the Morgain Meeting or the adjournment thereof at which the proxy is to
be used.



The proxy form must be executed by the Morgain Shareholder or his attorney authorized in writing, or if a Morgain
Shareholder is a corporation, the proxy form should be signed in its corporate name under its corporate seal by an
authorized officer of such corporation whose title should be indicated. A proxy form signed by a person acting as
attorney or in some other representative capacity should indicate such person’s capacity under his or her signature
and should be accompanied by the appropriate instrument evidencing qualification and authority to act.

Submitting a proxy by mail, fax, internet, telephone voting, or by hand, as set out in the Morgain form of proxy are
the only methods by which a Morgain Shareholder may appoint a person as proxy other than a director or officer of
Morgain named on the form of proxy.

Aurogin

The individuals named in the accompanying form of proxy are officers and/or directors of Aurogin. Each Aurogin
Shareholder has the right to appoint a person or company, who need not be a Aurogin Shareholder, to attend and act
for such shareholder on the shareholder’s behalf at the Aurogin Meeting other than either the persons or company
designated in the accompanying form of proxy, and may do so either by inserting the name of that other person or
company in the blank spaces provided in the accompanying form of proxy or by completing and delivering another
suitable form of proxy.

Aurogin Shareholders may wish to vote by proxy whether or not they are able to attend the Aurogin Meeting in
person. Registered Aurogin Shareholders electing 1o submit a proxy must complete, date and sign the attached form
of proxy and deliver it to the office of Equity Transfer, Aurogin’s transfer agent, by mail at Suite 400, 200
University Avenue, Toronto, Ontario, M53H 4H1 or by hand at Suite 400, 200 University Avenue, Toronto, Ontario,
MS5H 4H1 not less than 48 hours (excluding Saturdays, Sundays and holidays) before the Aurogin Meeting or the
adjournment thereof at which the proxy is to be used.

The proxy form must be executed by the Aurogin Shareholder or his attomey authorized in writing, or if a Aurogin
Shareholder is a corporation, the proxy form should be signed in its corporate name under its corporate seal by an
authorized ofiicer of such corporation whose title should be indicated. A proxy form signed by a person acting as
attorney or in some other representative capacity should indicate such person’s capacity under his or her signature
and should be accompanied by the appropriate instrument evidencing qualification and authority to act.

Submitting a proxy by mail, fax or by hand are the only methods by which a Aurogin Shareholder may appoint a
person as proxy other than a director or officer of Aurogin named on the form of proxy.

Voting of Proxies

On a2 poll the nominees named in the accompanying form of proxy will vote or withhold from voting the Morgain
Shares or Aurogin Shares, as the case may be, represented thereby in accordance with the instructions of the
Morgain Sharcholder or Aurogin Shareholder on any ballot that may be called for. If the Morgain Shareholder or
Aurogin Sharcholder has specified a choice with respect to any matter to be acted upon, their respective Morgain
Shares or Aurogin Shares will be voted accordingly. The proxy will confer discretionary authority on the nominees
named therein with respect to:

(a) each matter or group of matters identified therein for which a choice is not specified, other than
the appointment of an auditor and the election of directors,

(b) any amendment to or variation of any matter identified therein, and
(c) any other matter that properly comes before the Morgain Meeting or Aurogin Meeting, as the case
may be.

In respect of a matter for which a choice is not specified in the respective proxy, the nominees named in the
accompanying forms of proxy will vote the Morgain Shares or Aurogin Shares represented by the respective
proxy at their own discretion for the approval of such matter.



Adyvice to Beneficial (Non-Regpistered) Shareholders

The information set forth in this section is of significant importance to many Morgain Sharcholders and Aurogin
Shareholders, as a substantial number of such shareholders do not held their shares in their own name. Shareholders
who do not hold their Morgain Shares or Aurogin Shares in their own name (referred to in this Circular as
“Beneficial Shareholders™) should note that only proxies deposited by shareholders whose names appear on the
records of Morgain and Aurogin as the registered holders of Morgain Shares and Aurogin Shares, respectively, can
be recognized and acted upon at the Morgain Meeting and Aurogin Meeting, as the case may be. 1f Morgain Shares
or Aurogin Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases
those shares will not be registered in the shareholder’s name on the records of Morgain or Aurogin. Such shares will
more likely be registered under the name of the shareholder’s broker or an agent of that broker. In the United States,
the vast majority of such shares are registered under the name of Cede & Co. as nominee for The Depository Trust
Company (which acts as depository for many U.S. brokerage firms and custodian banks), and in Canada, the vast
majority of such shares are registered under the names of CDS & Co. (the registration name for The Canadian
Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms). Beneficial
Shareholders should ensure that they follow the instructions of their broker to ensure their instructions respecting the
voting of their shares are communicated to the appropriate person.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders’ meetings. Every intermediary/broker has its own mailing procedures and
provides its own retumn instructions to clients, which should be carefully tollowed by Beneficial Shareholders in
order to ensure that their shares are voted at the appropriate Meeting. The form of proxy supplied to a Beneficial
Shareholder by its broker (or the agent of the broker) is similar to the forms of proxy provided to registered
shareholders by Morgain and Aurogin. However, its purpose is limited to instructing the registered shareholder (the
broker or agent of the broker} how to vote on behalf of the Beneficial Sharcholder. The majority of brokers now
delegate responsibility for obtaining instructions from clients to ADP [nvestor Communication Services (“ADP”) in
the United States and in Canada. ADP mails a voting instruction form in lieu of the forms of proxy provided by
Morgain and Auwrogin. The voting instruction form will name the same persons as the proxy to represent the
Beneficial Shareholder at the appropriate Meeting. A Beneficial Shareholder has the right to appoint a persen (who
need not be a Beneficial Shareholder of either Morgain or Aurogin) other than the persons designated in the voting
instruction form, to represent the Beneficial Shareholder at the appropriate Meeting. To exercise this right, the
Beneficial Shareholder should insert the name of the desired representative in the blank space provided in the voting
instructton form. The completed voting instruction form must then be returned to ADP by mail or facsimile or given
1o ADP by phone or over the internet, in accerdance with ADP’s instructions. ADP then tabulates the results of all
instructions received and provides appropriate instructions respecting the voting of shares to be represented at the
appropriate Meeting. A Beneficial Shareholder receiving a voting instruction form from ADP cannot use it to
vote shares directly at the appropriate Meeting - the voting instruction form must be returned to ADP well in
advance of the appropriate Meeting in order to have the shares voted.

Although a Beneficial Shareholder may not be recognized directly at the Meetings for the purposes of voting shares
registered in the name of his broker {or agent of the broker), a Beneficial Shareholder may attend at the appropriate
Meeting as proxyholder for the registered shareholder and vote the shares in that capacity. Beneficial Sharcheolders
who wish to attend at the respective Meeting and indirectly vote their shares as proxyholder for the registered
shareholder should enter their own names in the blank space on the instrument of proxy provided to them and return
the same to their broker (or the broker’s agent) in accordance with the instructions provided by such broker (or
agent), well in advance of the Meeting,.

Alternatively, Beneficial Shareholders may request in writing that their broker send to them a legal proxy which
would enable them to attend at the appropriate Meeting and vote their shares.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a registered shareholder of Morgain and Aurogin
who has given a proxy may revoke it by either executing a proxy bearing a later date or by executing a valid notice
of revocation, either of the foregoing to be executed by the registered shareholder or the registered sharcholder’s
authorized attorney in writing, or, if the shareholder is a corporation, under its corporate seal by an officer or



attorney duly authorized, and by delivering the proxy bearing a later date to PCTC or at the address of the registered
office of Morgain at Suite 3350, 1055 Dunsmuir Street, Vancouver, British Cotumbia, V7X 1L2, or to PCTC or at
the registered office of Aurogin at Suite 1101, 55 University Avenue, Toronto, Ontario M35J 2H7, as the case may
be, at any time up to and including the last business day that precedes the day of the applicable Meeting or, if the
Meetings are adjourned, the last business day that precedes any reconvening thereof, or to the chairman of the
applicable Meeting on the day of the Meetings or any reconvening thereof, or in any other manner provided by law.
In addition, a proxy may be revoked by the registered Morgain Shareholder or Aurogin Shareholder personally

attending the applicable Meeting and voting their shares. A revocation of a proxy will not affect a matter on which a

vote is taken hefore the revocation,

INFORMATION CONCERNING THE MEETINGS
Time, Date and Place
Morgain
The Morgain Meeting will be held at the Metropolitan Hotel, 2™ Floor, 645 Howe Street, Vancouver, British
Columbia, Canada on Friday, August 17, 2007 at 10:00 a.m. (Pacific Daylight Time) as set forth in the Morgain
Notice of Meeting,

Aurogin

The Aurogin Meeting will be held at 330 Bay Street, 3 Floor, Toronto, Ontario, Canada on Friday, August 17,
2007 at 10:00 a.m. (Eastern Daylight Time) as set forth in the Aurogin Notice of Meeting.

Record Date and Shares Entitled to Vote

Morgain

At the close of business on Morgain’s Record Date as at June 20, 2007 there were 72,629,908 Morgain Shares
outstanding. Morgain Shareholders of record at the close of business on the Record Date are entitled to receive
notice of, and to vote at, the Morgain Meeting.

Aurogin

At the close of business on Aurogin’s Record Date as at July 18, 2007 there were 66,561,387 Aurogin Shares
outstanding. Aurogin Shareholders of record at the close of business on the Record Date are entitled to receive
notice of the Aurogin Meeting.

Matters to be Considered

Morgain

At the Morgain Meeting, the Morgain Shareholders will be asked to consider and vote upon:

(a) the Morgain Amalgamation Resolution;

{b) the Stock Option Plan Resolution; and

(c) such other matters as may properly come before the Morgain Meeting.

The Morgain Board of Directors unanimously recommends that Morgain Shareholders vote IN FAVOUR of the

Morgain Amalgamation Resolution and the Stock Option Plan Resolution. See “The Amalgamation™ and “Adoption
of Stock Option Plan™.




[t is a mutual condition of the completion of the Amalgamalion that the Morgain Amalgamation Resolution be
approved by the Morgain Shareholders at the Morgain Meeting.

Aunrogin

At the Aurogin Meeting, the Aurogin Shareholders will be asked to consider and vote upon:

(a) the Aurogin Amalgamation Resolution;

(b) the Stock Option Plan Resolution; and

(c) such other matters as may properly come before the Aurogin Meeting.

The Aurogin Board of Directors unanimously recommends that Aurogin Shareholders vote IN FAVOUR of the
Aurogin Amalgamation Resolution and the Stock Option Plan Resolution. See “The Amalgamation” and “Adoption

of Stock Option Plan™.

It is a mutual condition of the completion of the Amalgamation that the Aurogin Amalgamation Resolution be
approved by the Aurogin Shareholders at the Aurogin Meeting.

Principal Shareholders
Morgain

As at the Record Date, to the knowledge of the directors and officers of Morgain, no persons beneficially owned,
directly or indirectly, or exercised control or direction over, more than 10% of the votes attached to all of the
Morgain Shares.

Aunrogin

As at the Record Date, to the knowledge of the directors and officers of Aurogin, no persens beneficially owned,
directly or indirectly, or exercised control or direction over, more than 10% of the votes attached to all of the
Aurogin Shares. '

Quorum and Votes Required for Certain Matters
Morgain

The presence of one person entitled to vote at meetings of Morgain Sharcholders, either as a shareholder or
proxyholder, and holding or representing more than 5% of the Morgain Shares entitled to vote at the Morgain
Meeting, will constitute a quorumn for the Morgain Meeting.

The Morgain Amalgamation Resolution requires the affirmative vote of not less than two thirds of the votes cast by
Morgain Shareholders who, being entitled to do so, vote in person or by proxy in respect of that resolution at the
Morgain Meeting. The Stock Option Plan Resolution requires the afTirmative vote of a majority of the votes cast by
Morgain Shareholders who, being entitled to do so, vote in person or by proxy in respect of that resolution at the
Morgain Meeting.

Aurogin
The presence of two persons entitled to vote at meetings of Aurogin Shareholders, either as shareholders or

proxyholders, and heolding or representing more than 15% of the Aurogin Shares entitled to vote at the Aurogin
Meeting, will constitute a quorum for the Aurogin Meeting.



The Aurogin Amalgamation Resolutton requires the affirmative vote of not less than two thirds of the votes cast by
Aurogin Shareholders who, being entitled to do so, vote in person or by proxy in respect of that resolution at the
Aurogin Meeting. In addition, in accordance with Rule 61-501, the Amalgamation must also be approved by a
majority of the votes entitled 1o be voted in person or by proxy by Aurogin Shareholders, other than Aurogin Shares
held by Mr, John H. Paterson (holder of 1,381,420 Aurogin Shares) who 15 a director and officer of Aurogin and is,
pursuant to an agreement between Aurogin and Mr. Paterson dated June 20, 2007, entitled to a severance payment
upon the effective date of the Amalgamation. The number of Aurogin Shares expecled to be excluded from the vote
as a result is 1,381,420 Aurogin Shares. See “ Securities Laws Considerations — Rule 61-501” and “Particulars of
Other Matters to be Acted Upon — The Amalgamation — Interests of Certain Persons in the Amalgamation —
Aurogin”. The Stock Option Plan Resolution requires the affirmative vote of a majority of the votes cast by
Aurogin Shareholders who, being entitled to do so, vote in person or by proxy in respect of that resolution at the
Aurogin Meeting.

PARTICULARS OF MATTERS TO BE ACTED UPON
THE AMALGAMATION

The Amalgamation will result in the combination of Morgain and Aurogin and their respective businesses and assets
to form one new corporate entity called Castle Gold Corporation.

Approval of Amalgamation Resolution

At the Morgain Meeting, the Morgain Shareholders will be asked to approve the Morgain Amalgamation
Resolution, the text of which is set out in Appendix A. At the Aurogin Meeting, Aurogin Shareholders will be asked
to approve the Aurogin Amalgamation Resolution, the text of which is also set out in Appendix A.

Amalgamation Agreement

General

The Companies have entered into the Amalgamation Agreement, which is dated for reference as of July 18, 2007.
Pursuant to the Amalgamation Agreement, on the effective date of the Amalgamation, Morgain and Aurogin will
amalgamate pursuant to the provisions of the CBCA. The Amalgamation Agreement includes the following terms

and conditions:

1. The name of the resulting amalgamated company will be “Castle Gold Corporation” or such other name as
approved by the TSX-V and the directors of the amalgamated company;

2. The unissued shares of each of the Companies will be cancelled;

3. The authorized capital of Castle Gold will consist of an unlimited number of common shares without par
value.

4. On the Effective Date of the Amalgamation, each Morgain Shareholder (other than a Morgain Shareholder

who exercised Dissent Rights) will receive one Castle Gold Share for every two Morgain Shares held; and
each Aurogin Shareholder (other than an Aurogin Shareholder who exercised Dissent Rights) will receive
one Castle Gold Share for every two Aurogin Shares held;

5. The Companies acknowledge, by virtue of contractual provisions, that upon completion of the
Amalgamation, the holders of the Morgain Warrants and Morgain Stock Options will automatically be
entitled to purchase Castle Gold Shares on the basis of one Castle Gold Share for every two Morgain
Shares for which the Morgain Warrants and Morgain Stock Options were previously exercisable at an
exercise price per Castle Gold Share equal to twice the exercise price per Morgain Share and with the same
term as specified in the Morgain Warrants and Morgain Stock Options;



6. The Companies acknowledge, by virtue of contractial provisions, that upon completion of the
Amalgamation, the holders of the Aurogin Warrants and Aurogin Stock Options will automatically be
entitled to purchase Castle Gold Shares on the basis of one Castle Gold Share for every two Aurogin Shares
for which the Aurogin Warrants and Aurogin Stock Options were previously exercisable at an exercise
price per Castle Gold Share equal to twice the exercise price per Aurogin Share and with the same term as
specified in the Aurogin Warrants and Aurogin Stock Options;

7. The Form 9 — Articles of Amalgamation, By-laws of Castle Gold and the Castle Gold Stock Option Plan
are as set out in Schedules “A”, “B”, and “C” of the Amalgamation Agreement, which is attached as
Appendix B hereto;

3. The first directors of Castle Gold will be Chester Millar, Christopher Babcock, Rodrigo Sanchez-Mejorada
V., John Paterson, Darren Koningen, Richard Adams and Edward Thompson; and

9. The first officers of Castle Gold will be Chester Millar (Chairman), Christopher Babcock (President and
Chief Executive Officer), Michael Farrant (Chief Financial Officer), Darren Koningen (Vice President
Operations) and Sharon Fleming (Corporate Secretary ).

In the Amalgamation Agreement, the Companies also provide representations and warranties to one another
regarding certain customary commercial matters, including corporate, legal and other matters, relating to their
respective aftairs. All expenses incurred in connection with the Amalgamation and the transactions contemplated
thereby will be paid by the party incurring such expenses.

Under the Amalgamation Agreement, Morgain has agreed to seek the approval of its shareholders to the
Amalgamation Agreement and the transactions contemplated thereunder by Special Resolution under the CBCA.
Morgain has agreed to use all reasonable commercial efforts to obtain all necessary shareholder and regulatory
approvals, to the Amalgamation.

Under the Amalgamation Agreement, Aurogin has agreed to seek the approval of its shareholders to the
Amalgamation Agreement and the transactions contemplated thereunder by Special Resolution under the CBCA.
Aurogin has agreed to use all reasonable commercial efforts to obtain all necessary sharcholder and regulatory
approvals to the Amalgamation.

Until the closing of the Amalgamation, the Companies have each agreed, among other things, to conduct their
respectlive businesses in the ordinary course, consistent with existing practice, and not to incur any obligation,
expenditures or liability, other than those relating to the maintenance of their corporate existence, the Amalgamation
and the Morgain Meeting and the Aurogin Meeting, respectively, except with the written consent of the other party.

Termination

The Amalgamation Agreement may be terminated at any time prior to the Effective Date, in the circumstances
specified in the Amalgamation Agreement, including: (a) in the event the conditions precedent to closing of the
Amalgamation Agreement are not satisfied, or waived by the party 10 whom they are of benefit prior to closing; (b}
by unanimous agreement; {c) by on¢ of the parties in the event of a material adverse change in the other Company,
(d) if notices of dissent in respect of an aggregate of 5% or more of the outstanding Morgain Shares or Aurogin
Shares are received unless the Companies mutually agree not to terminate the Amalgamation Agreement; (e) by
Aurogin if the Morgain Shareholders fail to approve the Morgain Amalgamation Resolution; (f) by Morgain if the
Aurogin Sharcholders fail to approve the Aurogin Amalgamation Resolution; and (g) if any of the conditions
precedent contained in the Amalgamation Agreement for the benefit of either party, have not been fulfilled or
performed by the other party on or before the Effective Date and such condition has not been waived by the parties
in accordance with the provisions of the Amalgamation Agreement,



Break Fee

In the event that either Morgain or Aurogin (the “Defaulting Party”) terminates or otherwise fails to proceed with
the Amalgamation as a result of the decision of its respective Board of Directors to change its recommendation 1o its
shareholders to approve the Amalgamation, the acceptance of a competitive offer, or a default of its obligations
under the Amalgamation Agreement {each a “Defaulting Event™), then the Defaulting Party must pay the other party
{the “Non-Defaulting Party™), an amount (the “Break Fee”) in cash equal to 3% of the market capitalization of the
Defautting Party, determined as of the close of business on the last business date prior to the date on which the
Defaulting Event occurred. Such payment shall be in immediatelv available funds to an account designated by the
Non-Defaulting Party and must be made concurrently with such termination or failure to proceed. For certainty, a
Break Fee will not be payable by a Defaulting Party in the event that any of the conditions precedent for the benefit
of the Defaulting Party contained in the Amalgamation Agreement have not been met or waived by the Non-
Defaulting Party.

Amendment

At any time before the Effective Date, the Amalgamation Agreement may be amended by written agreement of the
parties without, subject to applicable law, further notice to or authorization on the part of their respective
Shareholders. Without limiting the generality of the foregoing, any such amendment may:

(a) change the time for performance of any of the obligations or acts of the parties;

{b} waive any inaccuracies or modify any representation contained therein or any decument to be delivered
pursuant to the Amalgamation Agreement; or

{c) waive compliance with or modify any of the covenants herein contained or waive or modify performance
of any of the obligations of the parties,

but, notwithstanding the foregoing, the Share Exchange Ratio shall not be amended without the approval of the
Morgain Shareholders and the Aurogin Shareholders given in the same manner as required for the approval of the
Amalgamation and in accordance with all applicable corporate and securities laws.

Effective Date and Conditions of Amalgamation
Effective Date

1 the Morgain Amalgamation Resolution and the Aurogin Amalgamation Resolution are passed, every requirement
of the CBCA relating to the Amalgamation has been complied with and all other conditions are met or waived, the
Amalgamation will become effective on the date (the “Effective Date™) of the filing with the Director of Industry
Canada of a Form 9 (CBCA) — Articles of Amalgamation and the issuance of a Certificate of Amalgamation by the
Director of industry Canada, expected to be no later than August 31, 2007.

Conditions Precedent to the Amalgamation
Mutual Conditions

The completion of the Amalgamation is subject to certain conditions precedent which are for the mutual benefit of
Morgain and Aurogin which include, but are not limited to:

1. the Amalgamation Agreement shall have been approved by special resolutions approved by Morgain
Sharchelders at the Morgain Meeting and by Aurogin Sharcholders at the Aurogin Meeting passed at
general meetings;

2. the Companies shall not have received notices of dissent with respect to the Amalgamation from
shareholders who hold in the aggregate more than 5% of the issued common shares of either Morgain or
Aurogin. The Companies may mutually agree to waive this condition;




3. the Form 9 (CBCA) — Articles of Amalgamation and other documents as are required shall have been
delivered to the Director of Industry Canada for registration;

4, the Amalgamation shall have been accepted by the TSX-V on or before August 31, 2007; and

5. the Amalgamation shall have been effected on or before December 31, 2007 or such other date as may be
mutually agreed to by the parties in writing.

Morgain's Conditions Precedent

The obligations of Morgain to complete the Amalgamation is subject to the satisfaction on or before the Effective
Date of certain conditions precedent which are for the sele benefit of Morgain, which include, but are not limited to:

1. each of the acts and undertakings of Aurogin to be performed on or before the Effective Dalte pursuant to
the terms of the Amalgamation Agreement shall have been duly performed and there has been no material
breach of such terms by Aurogin;

2. no change, fact or circumstance has occurred in the affairs, operations or business of Aurogin from and
after the date of execution of the Amalgamation Agreement which, in Morgain’s reasonable opinion, is
materially adverse to Morgain’s interest in proceeding with the Amalgamation;

3. the representations and warranties of Aurogin contained in the Amalgamation Agreement are true in all
material respects immediately prior to the Effective Date; and

4, there has been no material breach of the terms of the Amalgamation Agreement by Aurogin.
Aunrogin’s Conditions Precedent

The obligations of Aurogin to complete the Amalgamation is subject to the satisfaction on or before the Effective
Date of certain conditions precedent which are for the sole benefit of Aurogin, which include, but are not limited to:

1. each of the acts and undertakings of Morgain to be performed on or before the Effective Date pursuant 1o
the terms of the Amalgamation Agreement shall have been duly performed and there has been no material
breach of such terms by Morgain;

2. no change, fact or circumstance has occurred in the affairs, operations or business of Morgain, from and
after the date of execution of the Amalgamation Agreement which, in Aurogin’s reasonable opinion, is
materially adverse to Aurogin’s interest in proceeding with the Amalgamation;

3. the representations and warranties of Morgain contained in the Amalgamation Agreement are true in all
material respects immediately prior to the Effective Date; and

4. there has been no material breach of the terms of the Amalgamation Agreement by Morgain.

Notwithstanding the approval of the Morgain Amalgamation Resolution by Morgain Shareholders and the
approval of the Aurogin Amalgamation Resolution by Aurogin Shareholders, the Amalgamation Resolutions
authorize the directors of the Morgain and Aurogin, respectively, to abandon the transactions contemplated
by the Amalgamation Agreement without further approval from their respective Shareholders, subject to the
terms of the Amalgamation Agreement.

Directors and Officers of Castle Gold
The Companies have agreed under the Amalgamation Agreement that on the Effective Date the board of directors of

Castle Gold will consist of seven (7) directors comprised of Chester Miilar, Christopher Babcock, Rodrigo
Sanchez-Mgjorada V., Darren Koningen, Richard Adams, John Paterson and Edward Thompson. The following



table and notes thereto sets forth the names of each person who is to be a director or officer of Castle Gold, the
municipality in which he is ordinarily resident, positions 1o be held by such person, his principal occupation and the
number of Castle Gold Shares beneficially to be held following the completion of the Amalgamation.

Name, Province and Country of
Residence and Position

Principal Occupation During the

No. of Castle Gold Shares

Post-Amalgamation Past Five Years'" to be Held®
CHESTER F. MILLAR Director of Morgain from February 26, 1.879.333 Shares
British Columbia Canada 2004 1o present; Chairman of Morgain
Chairman and Director from Janvary 19, 2005 to present;

President, Chairman of Glamis Ltd.

from 1985 to 1988; Chairman of

Eldorado Gold Corporation from 1992

to 1997.
CHRISTOPHER E. BABCOCK President and Chief Execulive Officer 358.000 Shares
Washington, USA of Morgain from July 19, 2006 to
President, Chief Exccutive Officer and present; Director of Morgain from
Director June 18, 2004 to present; Mexico

Operations Manager for Morgain from

March 2004 to July 2006; Manager for

Mexico for Alamos Gold Inc. from

2001 1o 2004.
RODRIGO SANCHEZ-MEJORADA V. | Director of Morgain from February 22, Nil Shares
Mexico 2007 1o present; Managing Parner,
Director law firm of Sanchez, Mcjorada -

Velasco y Ribe for the last five years..
DARREN M. KONINGEN Vice President, Enginecring of 611,500 Shares
Ontario, Canada Morgain from November 21, 2006 to
Viee President, Operations and Director present; Director of Morguin from

’ June 29, 2006 to presenl; Vice-

President, Engincering of Aurogin

from  October 2005 to  present;

Independent Metallurgical Consultant

from 2000 to 2005.
RICHARD J. ADAMS Mining Consultant; Vice-President, 446.737 Shares

Ontario, Canada
Director

Corporate Devclopment and Director,
Aurogin from August 2005 o present;
Director, Morgain from June 2006 to
present;  Vice-President, Corporate
Development Morgain form
November 2006 to June 2007; Vice-
President  Mining, Forbes &
Manhattan from  October 2004 to
January 2006; Managing Consultant,
Haich Associates from May 2001 to
September 2004,

JOHN H. PATERSON
Ontario, Canada
Director

President, Chief Executive Officer and
Director of Aurogin from April 2002
to  present;  President and  Chief
Executive Officer of Geomaque
Explorations Ltd from 1991 to 2001.

690,710 Sharcs

EDWARD G. THOMPSON
Ontario, Canada
Director

President of E.G. Thompson Mining
Consultants Inc.

734,250 Shares




Name, Province and Country of
Residence and Position
Post-Amalgamation

Principal Occupation During the
Past Five Years'"

No. of Castle Gold Shares
to be Held”

MICHAEL H. FARRANT
Ontario, Canada
Chief Financial Officer

Vice President, Finance and Chief
Financial Officer of Aurogin from July
2006 to present; Financial Consultant
for Centerra Gold Inc. from March
2006 to June 2006: Viee President and
Treasurer of Kinross Gold Corporation
(“Kinross™ from June 2005 to
February 2006; Treasurer of Kinross
from April 2004 to May 2005;
Operations Controlier of Kinross from
January 2003 to March 2004;
Corporate Controller of Barrick Gold
Corporation from November 1997 1o
June 2002.

151,250 Shares

SHARON L. FLEMING Principal, Fleming & Associates from Nil Shares
British Columbia. Canada August 1994 to present; Cormporate
Corporate Secretary Secretary of Morgain from Junc 18,
2004 1o present.
n Includes occupations for preceding five years.
(2) The approximate number of voting shares of Castle Gold to be beneficially owned, directly or indirectly, or over which

control or direction will be exercised on a post-Amalgamation basis based upon the number of Morgain Shares and
Aurogin Shares owned as at the date of this Circular.

Upon completion of the Amalgamation, the proposed directors and executive officers of Castle Gold will, as a
group, beneficially own, directly or indirectly, or exercise control and direction over, a total of 4,871,780 Castle
Gold Shares, which will represent approximately 6.94% of the Castle Gold Shares then issued and outstanding.

Effect of the Amalgamation Upon Shareholders

As a result of the Amalgamation, Morgain Shareholders will receive one Castle Gold Share for every two Morgain
Shares held, and Aurogin Shareholders will receive one Castle Gold Share for every two Aurogin Shares held.

Castle Gold will hold al! of the assets of Morgain and Aurogin. It is expected that the issued share capital of Castle
Gold following completion of the Amalgamation will consist of approximately 70,195,647 Castle Gold Shares of
which Morgain Shareholders will hold 36,814,954 Castle Gold Shares (52.45%) and Aurogin Shareholders will hold
33,380,693 Castle Gold Shares (47.55%). Approximately 84,085,967 Castle Gold Shares will be outstanding on a
fully diluted basis; assuming the exercise of all options and warrants of Morgain or Aurogin, outstanding as at the
date of this Circular, but excluding the balance of 2,146,064 Castle Gold Stock Options that would be eligible to be
granted under the Castle Gold Stock Option Pian and 350,000 Castle Gold shares which may be issued representing
contingent Guatemalan property payments on certain of Aurogin’s properties. On such a fully diluted basis,
Morgain Shareholders will own approximately 51.30% of Castle Gold and Aurogin Shareholders will own
approximately 48.70% of Castle Gold, post-Amalgamation.

An application has been made to the TSX-V for acceptance of the Amalgamation and to have the Castle Gold Shares
listed on the TSX-V.

Castle Gold will continue to explore and develop Morgain and Aurogin’s properties. See “Information Concerning
Castle Gold Following Completion of the Amalgamation” for disclosure about the operations of Castle Gold.




Interests of Certain Persons in the Amalgamation

In considering the recommendations of the Morgain Board and the Aurogin Board to vote in favour of the matters
discussed in this Circular, shareholders of Morgain and Aurogin should be aware that some of the directors and
executive officers of Morgain and Aurogin may have interests in the Amalgamation that are different from, or in
addition to, the interests of sharecholders of Morgain and Aurogin generally,

Morgain

Upon completion of the Amalgamation, the following directors ol Morgain will become directors of Castle Gold:
Chester Millar, Christopher Babcock, Rodrigo Sanchez-Mejorada V., Richard Adams and Darren Koningen. Upon
completion of the Amalgamation, the following officers of Morgain will become officers of Castle Gold: Sharon
Fleming (Corporate Secretary), Darren Koningen (Vice President, Operations and Director), Christopher Babcock
(President, Chief Executive Officer and Director) and Chester Millar {Chairman and Director).

Upon cempletion of the Amalgamation, the officers and directors of Morgain who will become officers and
directors of Castle Gold will receive Castle Gold Stock Options in exchange for Morgain Stock Options currently
held by them.

The directors and executive officers of Morgain own an aggregate of 1,930,683 Aurogin Shares.
Aurogin

Upon completion of the Amalgamation, Richard Adams, John Paterson and Edward Thompson, directors of Aurogin
will be appointed as directors of Castle Gold. Upon completion of the Amalgamation, the following officers of
Aurogin will become officers of Castle Gold: Michael Farrant (Chief Financial Officer) and Darren Koningen {Vice
President, Operations and Director).

Upon completion of the Amalgamation, the directors and officers of Aurogin who will become directors and officers
of Castle Gold will receive Castle Gold Stock Options in exchange for the Aurogin Stock Options currently held by
them.

Pursuant to an agreement between Aurogin and Mr. John H. Paterson dated June 20, 2007, Aurogin agreed to pay to
Mr. Paterson a severance payment in the amount of $120,000 upon the occurrence of one or more of certain events,
including the consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving
Aurogin or any of its affiliates and another corporation or other entity, as a result of which the holders of Aurogin
Shares prior to the completion of the transaction hold less than 30% of the outstanding common shares of the
successor corporation after the completion of the transaction. Upon the completion of the Amalgamation hetween
Aurogin and Morgain, this severance payment will become due and payable 10 Mr. Paterson at the rate of $10,000
per month for 12 months. See “Appendix F Information Concerning Aurogin - Executive Compensation —
Termination of Employment, Change in Responsibilities and Employment Contracts”,

See “The Amalgamation Agreement - Treatment of Warrants and Options of Morgain and Aurogin” and
“Infermation Concerning Castle Gold Following Completion of the Amalgamation™,

The directors and executive officers of Aurogin own an aggregate of 303,291 Morgain Shares.

Reasons for the Amalgamation

On February 26, 2007, as amended April 20, 2007, Morgain and Aurogin entered into a letier agreement, pursuant to
which Morgain and Aurogin agreed that:

1. Morgain and Aurogin would amalgamate to form Castle Gold; and

2. holders of Morgain Shares would receive one Castle Gold Share for each two Morgain Shares held and
holders of Aurogin Shares would each receive one Castle Gold Share for each two Aurogin Shares held,




The parties subsequently entered into the Amalgamation Agreement. The amalgamation between Morgain and
Aurogin pursuant to the Amalgamation Agreement was negotiated by Morgain and Aurogin on the basis that
shareholders of Morgain and Aurcgin would benefit from combining Morgain and Aurogin’s assets to create
operating efficiency with emphasis on production from the El Sasire gold mine in Guatemala, and the advancement
towards near term production of the El Castillo gold property in Mexico and from realizing the synergies of the
combined operations of the companies. See “Benefits of the Amalgamation™. Morgain and Aurogin believe that the
Amalgamation is in the best interests of their respective shareholders for numerous reasons, but in particular the
Companies believe that amalgamating their properties in one entity will create the best prospects for enhancement of
long-term value for shareholders. The benefits of the Amalgamation are summarised below.

In determining the number of Castle Gold Shares to be issued in exchange for the Morgain Shares and the Aurogin
Shares, respectively, the boards of directors of Morgain and Aurogin each retained independent advisors to provide
a fairness opinion to each of them in respect of the Amalgamation

Benefits of the Amalgamation

The Morgain Board and the Aurogin Board believe that the Amalgamation will have the following anticipated
benefits for their respective shareholders:

(a) the Amalgamation is a key step in the growth of Castle Gold to become a growth-oriented
emerging North American gold producer.

(b} the Amalgamation will combine the mineral property interests of Morgain and Aurogin in Mexico,
Guatemala and North America to create operating efficiency with emphasis on production from
the El Sastre gold mine in Guatemala, and the advancement towards near term production of the
El Castilto gold property in Mexico;

() the Amalgamation will yield benefits to the shareholders of Castle Gold by providing a greater
assel base and capitalization, creating operating synergies and efficiency, reducing overhead and
creating a broader share trading market with the potential for greater liquidity;

(d} the Amalgamation will allow Castle Gold to proceed with an aggressive exploration program
throughout the extensive and prospective land packages located in Mexico, Guatemala and the
United States;

(e) the combined company will be well positioned for internal growth and have the financial strength
and flexibility to take advantage of further consolidation and acquisition opportunities in the gold
mining industry;

(H the combined company will have an experienced and entrepreneurial management team with
significant operating experience; and

{z) the combined company will have a more diversified geographic base, while maintaining low
political risk.

The Morgain Board and the Aurogin Board also identified disadvantages associated with the Amalgamation
Agreement and the transactions contemplated thereunder, including the fact that their respective shareholders after
the Amalgamation will be subject to:

. dilution of their interest in the applicable Company,
. the risk factors applicable to Morgain and Aurogin. See “Risk Factors of the Amalgamation”,

“Appendix C — Information Concerning Morgain ~ Risk Factors” and “Appendix F - Information
Concerning Aurogin - Risk Factors™; and



. the possibility that there may be adverse tax consequence to certain holders of securities of
Morgain. See “Certain Canadian Federal [ncome Tax Considerations” and “Certain United States
Federal Income Tax Consequences”.

Each of the Morgain Board and the Aurogin Board determined that the benefits of the Amalgamation far outweighed
the disadvantages.

Morgain Background and Reasons for the Amalgamation

During 2003, the management and Board of Morgain discussed the possibility and merits of a growth strategy based
on the acquisition of additional advanced properties or the acquisition of companies with advanced properties or
properties in production. In the third quarter of 2005, Morgain focused its attention on Aurogin, which in August
2005 had publicly announced it had received environmental approval for its El Sastre Gold Project in Guatemala.
After careful consideration, Morgain decided not to merge with Aurogin at the time, but to wait until Aurogin had
sufficiently advanced El Sastre. However, Morgain believed that Aurogin represented an attractive investment
opportunity and in October 2005, Morgain acquired 1,000,000 Aurogin Shares for $150,000 by way of a private
placement. Morgain has since disposed of all of the Aurogin Shares which it acquired.

tn January 2006, several directors of Morgain conducted a site visit of the El Sastre project to review project
development and to reopen merger discussions with Aurogin. Again, Morgain decided not to pursue a merger with
Aurogin but to wait until El Sastre development had progressed. To expedite project development, Morgain agreed
to assist Aurogin in designing and constructing a heap-leach operation at El Sastre.

In January 2007, Morgain entered into a confidentiality agreement with Aurogin and a formal due diligence review
of Aurogin was conducted, including a further site visit to the EI Sastre Project in February 2007 by several directors
of Morgain.

On March 5, 2007, Morgain and Avrogin announced that a letter of intent had been entered into subject to due
diligence, regulatory approvals, definitive documentation and other conditions to combine the businesses and assets
of the two companies.

Subsequently. effective July 18, 2007, Morgain and Aurogin entered into a definitive Amalgamation Agreement io
combine the companies to form Castle Gold Corporation.

As part of its growth strategy, Morgain evaluated numerous advanced properties and companies from 2005 to 2007
and entered into confidentiality agreements with several companies with assets capable of increasing sharcholder
value. Of these companies, Aurogin was deemed to offer Morgain the most benefits, including:

. Increased, low-cost gold production — The El Sastre project is forecast to produce 20,000 to 30,000
ounces of gold per year, half of which will be attributed to Castle Gold. The El Sastre project's low
operating costs are expected to materially reduce Castle Gold’s overall cash costs, making Castle Gold a
competitive low-cost producer in the sector.

. Increased exploration potential — the combination of Aurogin’s prospective exploration portfolio in
Guatemala and the U.S.A. and Morgain’s Mexican properties is expected to provide considerable
exploration upside potential for shareholders.

. Well-diversified portfolio — the addition of Aurogin’s Guatemalan and U.S. projects will add geographic
diversity to Morgain’s Mexican assets.

. Increased liquidity and diversification of shareholder base — the creation of a larger company is
expected to create greater liquidity for shareholders and to be more attractive to institutional investors.

. Strengthened management team — Aurogin management and Board financed, permitted, engineered and
constructed a gold mine in under two years. This team will assist Morgain in advancing its Mexican assets.



Morgain has not obtained and did not obtain with the previous 24 months a valuation with respect to the
Amalgamation. Morgain is relying upon the exemption provided in section 5.5.3 of Rule 61-501 from the
requirement to obtain a valuation with respect 10 the Amalgamation, as the Morgain Shares are not listed on the
Toronte Stock Exchange, the American Stock Exchange, the NASDAQ Stock Market or a stock exchange outside of
Canada and the United States.

Recommendation of the Morgain Board

The Morgain Board of Directors has unanimously approved the Amalgamation and the Amalgamation Agreement
and unanimously recommends that the Morgain Shareholders vote IN FAVOUR of the Morgain Amalgamation
Resolution at the Morgain Meeting. In recommending that the Morgain Shareholders vote in favour of the Morgain
Amalgamation Resolution, the Morgain Board considered, among other things, the expected benefits of the
Amalgamation as well as the following factors:

(a) the financial analysis provided by McKnight & Glanville to the Morgain Board and the opinion of
McKnight & Glanville that, as of April 21, 2007, the Share Exchange Ratio is fair, from a
financial point of view, to the Morgain Shareholders;

(b} for Canadian federal income tax purposes, Morgain Shareholders who hold their Morgain Shares
as capital property generally are expected to be able to exchange their Morgain Shares for Castle
Gold Shares under the Amalgamation without realizing a capital gain or loss under the Tax Act
{(see “Canadian Federal Income Tax Considerations™);

() Aurogin, Morgain and Castle Gold have agreed to report the Amalgamation as a transaction that
qualifies as a tax-deferred reorganization within the meaning of Code section 378(a)(1)(A} for
U.S. tax purposes. Notwithstanding this, the U.S. Holders of Morgain Shares cannot be given
assurances that the Amalgamation will, in fact, qualify as a Tax-Deferred Transaction to them.
Each U.S. Holder should consult its own advisor with respect to the requirements that must be
met in order for the Amalgamation to qualify as a Tax-Deferred Transaction with respect to the
U.S. Holder. Assuming the Amalgamation qualifies as a Tax-Deferred Transaction with respect
1o the U.S. Holders, the following are the U.S. tax consequences: (1) no gain or Joss should be
recognized by the U.S. Holder that exchanges its Morgain Shares for Castle Gold Shares pursuant
to the Amalgamation; (2) the tax basis of a U.S. Holder for the Castle Gold Shares acquired in
exchange for the Morgain Shares shall be equal to such U.S. Holder’s tax basis in the Morgain
Shares; and (3) the holding period of a U.S. Holder for the Castle Gold Shares acquired in
exchange for Morgain Shares should include such U.S. Holder’s holding period for the Morgain
Shares exchanged. Aliemnatively, the Amalgamation may be treated as a taxable transaction to
U.S. Holders for U.S. federal income tax purposes as a result of the U.S. passive foreign
investment company rules discussed below, with the following U.S. federal income tax
consequences to the U.S. Holders: () a U.S. Holder recognizes a gain or loss in an amount equal
to the difference between the fair market value of the Castle Gold Shares received by the U.S.
Holder and the tax basis of such U.S. Holder in the Morgain Shares; (2) the tax basts of a U.S.
Holder in the Castle Gold Shares should be equal to the fair market value of the Castle Gold
Shares; and (3) the holding period of a U.S. Holder for the Castle Gold Shares acquired in
exchange for the Morgain Shares, begins on the day after the date of receipt of the Castle Gold

Shares;
(d) information provided in respect of Aurogin with respect to its assets and properties;
(e) information provided in respect of Aurogin with respect to its historical and current financial

condition, business and operations; and

(83 the anticipated size, financial strength and market liquidity of Castle Gold subsequent to the
Amalgamation.
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This discussion of the information and factors considered and given weight by the Morgain Board is not intended to
be exhaustive, but is believed to include all material factors considered by the Morgain Board. In reaching the
determination to approve and recommend the resolutions relating to the Amalgamation, the Morgain Board did not
assign any relative or specific weight to the factors which were considered, and individual directors may have given
a different weight to each factor.

Aurogin Background and Reasons for the Amalgamation

In the third quarter of 2003, Aurogin hired a Vice President of Corporate Development to evaluate and pursue
strategic alternatives to create long-term value for Aurogin shareholders, As part of the evaluation process. dialogue
was opened with Morgain and, after expressions of interest from Morgain, Morgain acquired 1,000,000 shares of
Aurogin for $150,000 by way of a private placement.

In January 2006, two directors of Aurogin conducted a site visit of Morgain’s El Castillo project to review project
development and to open merger discussions. Aurogin decided not to pursue a merger with Morgain at the time but
to wait until the bulk tests at El Castillo were complete. However, to ensure that dialogue continued between
Aurogin and Morgain, Aurogin and Morgain agreed to assist each other in project development.

In January 2007, Aurogin entered into a confidentiality agreement with Morgain and a formal due diligence review
of Morgain was conducted.

On March 5, 2007, Aurogin and Morgain announced that a letter of intent had been entered into subject to due
diligence, regulatory approvals, definitive documentation and other conditions to combine the businesses and assets
of the two companies.

Subsequently, effective July 18, 2007, Aurogin and Morgain entered into a definitive Amalgamation Agreement to
combine the companies to form Castle Gold Corp.

As part of its value-creating strategy, Aurogin evaluated numerous advanced properties and companies from 2005 to
2007. Of these companies, Morgain was deemed to offer Aurogin the most benefits, including:

. Increased gold resources - measured and indicated gold resources at Morgain's Castillo Project are
estimated to exceed 1.0 million contained ounces. In addition, the La Fortuna Project has a historic
resource (not Ni 43-101 compliant) of nearly 500,000 equivalent ounces of gold (4,451,000 tonnes at an
average grade of 2.25 grams per tonne gold, 29.9 g/t silver and 0.23% copper). The above resource
estimate cannot be relied upon as it is a historical resource estimate and it is not NI 43-101 compliant and
has not been reviewed or verified by an independent qualified person. The combination of Morgain's and
Aurogin's projects will create a company with a substantial resource base..

. Increased gold production — attributable gold production from Morgain®s 100% owned Castillo Project is
forecast to be approximately 30,000 ounces per year, when production commences. When combined with
Aurogin’s 10,000 to 15,000 equity ounces per year from the El Sastre Project, gold production for Castle
Gold is expected to approach 50,000 ounces per year.

. Well-diversified portfolio — the addition of the Morgain’s Mexican projects will add geographic diversity
to Aurogin’s Guatemalan and U.S. assets.

. Increased liquidity and diversification of shareholder base — the creation of a larger company is
expected 10 creale greater liquidity for shareholders and to be more attractive to institutional investors.

. Strengthened management team — Morgain’s management team has been involved in the creation of
numerous mines and mining companies. This management team will assist Aurogin in advancing its
Guatemalan assets.
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Except for the Evans & Evans Valtuation Report and Fairness Opinion, Aurogin has not obtained within the previous
24 months a valuation with respect to the Amalgamation.

Recommendation of the Aurogin Board

The Aurogin Board has on the recommendation of the special committee of the Aurogin Board unanimously
approved the Aurogin Amalgamation Agreement and the Amalgamation and unanimously recommends that the
Aurogin Shareholders vote IN FAVOUR of the Aurogin Amalgamation Resolution at the Aurogin Meeting, In
recommending that the Aurogin Sharcholders vote in favour of such resolution, the Aurogin Board considered the
expected results of the Amalgamation as well as the following factors:

(a) the financial analysis provided by Evans & Evans to the Aurogin Board and the opinion of Evans
& Evans that, as of March 31, 2007, the consideration under the Amalgamation is fair, from a
financial point of view to the Aurogin Shareholders as a whole;

(b for Canadian federal income tax purposes, Aurogin Shareholders who hold their Aurogin Shares
as capital property generally are expected to be able to exchange their Aurogin Shares for Castle
Gold Shares under the Amalgamation without realizing a capital gain or loss under the Tax Act
{see “Canadian Federal Income Tax Considerations™);

{c) Aurogin, Morgain and Castle Gold have agreed to report the Amalgamation as a transaction that
qualifies as a tax-deferred reorganization within the meaning of Code section 378(a)(1)(A) for
UJ.S. tax purposes. Notwithstanding this, the U.S. Holders of Aurogin Shares cannot be given
assurances that the Amalgamation will, in fact, qualify as a Tax-Deferred Transaction to them.
Each U.S. Holder should consult its own advisor with respect to the requirements that must be met
in order for the Amalgamation to qualify as a Tax-Deferred Transaction with respect to the U.S.
Holder. Assuming the Amalgamation qualifies as a Tax-Deferred Transaction with respect to the
U.S. Holders, the following are the 1.S. tax consequences: {1) no gain or loss should be
recognized by the U.S. Holder that exchanges its Aurogin Shares for Castle Gold Shares pursuant
to the Amalgamation; (2) the tax basis of a U.S. Holder for the Castle Gotd Shares acquired in
exchange for the Aurogin Shares shall be equal to such U.S. Holder’s tax basis in the Aurogin
Shares; and (3) the holding period of a U.S. Holder for the Castle Gold Shares acquired in
exchange for Aurogin Shares should include such U.S. Holder’s holding period for the Aurogin
Shares exchanged. Alternatively, the Amalgamation may be treated as a taxable transaction to
U.S. Holders for U.S. federal income tax purposes as a result of the U.S. passive foreign
investment company rules discussed below, with the following U.S. federal income tax
consequences to the U.S. Holders: (1) a U.S. Holder recognizes a gain or loss in an amount equal
to the difference between the fair market value of the Castle Gold Shares received by the U.S.
Holder and the tax basis of such U.S. Holder in the Aurogin Shares; (2) the tax basis of a U.S.
Holder in the Castle Gold Shares should be equal to the fair market value of the Castle Gold
Shares; and (3) the holding period of a U.S. Holder for the Castie Gold Shares acquired in
exchange for the Aurogin Shares, begins on the day afier the date of receipt of the Castle Gold
Shares; and

(d) the anticipated size, financial strength and market liquidity of Castle Gold subsequent to the
Amalgamation.

In reaching its determination, the Aurogin Board also considered and evaluated, among other things: (i) information
with respect to the financial condition, business and operations of each of Morgain and Aurogin on both a historical
and pro forma basis; (ii) information with respect to the assets and properties of Morgain and Aurogin;
(iii} historical information regarding the trading prices of the Morgain Shares and the Aurcgin Shares; (iv) the other
terms of the Amalgamation, including the structure of the Amalgamation; (v} the regulatory approval requirements
in connection with the Amalgamation; (vi) the availability to Aurogin Shareholders of Dissent Rights; and (vii) the
risks associated with the completion of the Amalgamation.
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This discussion of the information and factors considered and given weight by the Aurogin Board is not intended to
be exhaustive, but is believed to include all material factors considered by the Aurogin Board. In reaching the
determination 10 approve and recommend the Amalgamation Resolution, the Aurogin Board did not assign any
relative or specific weight to the factors which were considered, and individual directors may have given a different
weight to each factor.

Fairpess Opinions

Morgain

On April 21, 2007, McKnight & Glanville delivered their oral report to the Morgain Board to the effect that, as of
such date, the Amalgamation was fair, from a financial point of view, to the Morgain Shareholders. McKnight &
Glanville subsequently delivered the McKnight & Glanville Fairness Opinion, which concludes that, based upon and
subject to the factors referred to therein, as of April 21, 2007, the Amalgamation was fair, from a financial point of

view, lo the Morgain Shareholders.

in arriving at its opinion McKnight & Glanville, amongst other things reviewed and relied upon, or carried out (as
the case may be) the following:

(a) certain publicly available financial and other information concerning Aurogin and Morgain;
(b) correspondence and discussions with directors/officers/management of Aurogin and Morgain
regarding a number of items, including current projects, financial conditions, and anticipated

impacts of the merger;

(c) relevant stock market information relating to Aurogin and Morgain, as well as that for other
companies whose activities are similar to those of Aurogin and Morgain;

(d) certain industry reports and statistics that McKnight & Glanville deemed appropriate;

(e) data related to other transactions of a comparable or similar nature, which McKnight & Glanville
considered to be relevant;

) discussions and e-mail correspondence with management of each Company to review the mineral
exploration, development and production projects of the Companies;

{g) technical reports on some of the mingral properties of Aurogin and Morgain;

(h) a number of marketing reports related to the supply/demand balance and price outlook for gold;

(i} news releases of Aurogin and Morgain;

() informatieon on  the websites of Auwrogin  (www.aurogin.com) and  Morgain

(www.morgainminerals.com);

k) SEDAR filings of Aurogin and Morgain;

n a number of transactions related to the purchase/sale of mining exploration and devetopment
projects;
{m) the latest annual repoerts and draft financial statements of Morgain and Aurogin (to December 31,

2006); and the accompanying management discussions and analyses;

{n) joint venture and option terms on similar or comparable mineral projects;
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(0} prior expenditures by Morgain and Aurogin on their mineral exploration properties;

(p) market capitalizations of listed companies with similar or comparable mineral exploration
properties;

Q) market capitalizations of Morgain and Aurogin;

(r working capital positions of Morgain and Aurogin;

(s) share trading histories of Morgain and Aurogin;

m details of the outstanding share options and warrants of Aurogin and Morgain; and

(u} such other reviews, calculations, analyses, research and investigations deemed appropriate and

relevant in the circumstances.

In preparing the McKnight & Glanville Fairness Opinion, McKnight & Glanville relied upon, and assumed the
completeness, accuracy and fair presentation of all financial and other information, data, advice, opinions and
representations acquired by them from public sources or information provided to them by Morgain and Aurogin.
McKnight & Glanville did not attempt to verify independently the accuracy or completeness of such information,
data, advice, opinions or representations.

Also in connection with the preparation of the McKnight & Glanville Faimess Opinion, McKnight & Glanville
made assumptions with respect to industry performance, general business, market and economic conditions and
other maiters, and believes their assumptions to be reasonable.

McKnight & Glanville believes that its analyses must be considered as a whole and that selecting portions of its
analyses or the factors considered by McKnight & Glanville, without considering all factors and analyses together,
could be misleading. Accordingly, the complete text of the McKnight & Glanville Fairness Opinion, which sets
forth the assumptions made, matters considered and limitations on the review undertaken in connection with the
opinion is attached to this Circular as Appendix H. The McKnight & Glanville Fairness Opinion addresses only the
fairness of the Amalgamation from a financial point of view and is not and should not be construed as a valuation of
Morgain, Aurogin or any of their respective assets or securities or a recommendation to any Morgain Shareholder as
to whether to vote in favour of the Amalgamation Resolutions.

Morgain Shareholders are urged to, and should, read the McKnight & Glanville Fairness Opinion in its entirety.

Neither McKnight & Glanville nor any of its affiliates is an insider, associate or affiliate, as those terms are defined
in the Securities Act (British Columbia), either Morgain or Aurogin or any of their respective associates or affiliates.

McKnight & Glanville was paid a fee upon delivery of the McKnight & Glanville Faimess Opinion to the Morgain
Board.

Aurogin

On May 9, 2007, Evans & Evans delivered its written report to the special committee of the Aurogin Board to the
effect that, as of such date, the terms of the Amalgamation is fair from a financial point of view, to the Aurogin
Sharcholders as a whole. Evans & Evans subsequently delivered the Evans & Evans Valuation Report and Fairness
Opinion, which concludes that, based upon and subject to the factors referred to therein, as of March 31, 2007 the
consideration provided pursuant to the Amalgamation is fair from a financial point of view to the Aurogin
Shareholders.

A summary of the Evans & Evans Valuation Report and Fairness Opinion, which sets forth the assumptions

made, matters considered and limitations on the review undertaken in connection with the opinion is attached
to this Circular as Appendix H. A complete copy of the Evans & Evans Valuation Report and Fairness
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Opinion will be available for review upon request at the Aurogin Mecting The Evans & Evans Valuation
Report and Fairness QOpinion is not and sheuld not be construed as a recommendation to any Aurogin
Shareholder as to whether to vote in favour of the Amalgamation Resolution. Aurogin Shareholders are
urged to, and should, read the Evans & Evans Valuation Report and Fairness Opinion in its entirety.

Neither Evans & Evans nor any of its affiliates is an insider, associate or affiliate, as those terms are defined in the
Securities Act (British Columbia), either Morgain or Aurogin or any of their respective associates or affiliates.

Evans & Evans was paid a fee upon delivery of the Evans & Evans Valuation Report and Faimess Opitiion to the
Aurogin Board.

In connection with the preparation of the Evans & Evans Valuation Repert and Fairness Opinion, Evans & Evans
refied upon financial and other information, data, advice, opinions and representations obtained by Evans & Evans
from public sources or provided to Evans & Evans by the Companies or otherwise pursuant to the engagement of
Evans & Evans. The Evans & Evans Valuation Report and Fairness Opinion is conditional upon the facts or
representations that were relied upon. Subject to the exercise of their prefessional judgment and except as expressly
described in the Evans & Evans Valuation Report and Faimess Opinion, Evans & Evans did not attempt to verify
independently the accuracy or completeness of any such information, data, advice, opinions or representations.

In preparing the Evans & Evans Valuation Report and Fairness Opinion, Evans & Evans made adjustments to
certain assumptions provided by management to reflect its own professional judgment regarding future events. The
Evans & Evans Valuation Report and Fairmess Opinion has been prepared on the basis of securities markets as well
as economic and general business and financial conditions prevailing as at March 31, 2007 (the “Valuation Date”)
and on the condition and prospects, financial or otherwise, of the Companies as reflected in the information and
documents reviewed by Evans & Evans and as represented by executive officers and operating management of the
Companies. In conducting its analysis, Evans & Evans made numerous assumptions regarding the impact of general
economic and industry conditions on the Companies’ future financial results.

The following is a summary of the material terms of the final version of the Evans & Evans Valuation Report and
Fairness Opinion dated May 9, 2007. This summary is not intended to be complete and is qualified in its entirety by
the full text of the Evans & Evans Valuation Report and Fairness Opinion. Shareholders are urged to read the Evans
& Evans Valuation Report and Fairness Opinion carefully and in its entirety. Evans & Evans believes that their
analysis, as described in the Evans & Evans Valuation Report and Faimess Opinion, must be considered as a whole
and that to focus on specific portions of such analysis and of the factors considered, without considering all analyses
and factors, could create an incomplete and misleading view of the processes underlying the Evans & Evans
Valuation Report and Fairness Opinion. The Evans & Evans Valuation Report and Fairness Opinion represents the
opinicon of Evans & Evans.

Definition of Fair Market Value

For the purposes of the Evans & Evans Valuation Report and Fairness Opinion, “fair market value” is defined as the
highest price available in an open and unrestricted market between informed and prudent parties, acting at arm's
length and under no compulsion to act, expressed in terms of cash.

The valuation of both Aurogin and Morgain refers to their "en bloc” value being the price at which all of the
common shares could be sold to one or more buyers at the same time,

Scope of Review
In preparing the Evans & Evans Valuation Report and Fairness Opinion, Evans & Evans relied on information
provided by the management of Aurogin and Morgain and the Companies’ auditors as weil as publicly available

documents and information on the Companies. Documents and sources of information utilized or reviewed by
Evans & Evans included the following.
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For Aurogin: interviews with key members of Aurogin’s management team; a review of Aurogin’s press releases
for the preceding 24 months, SEDAR filings for the preceding 12 months and share trading price for the preceding
12 months; a review of Aurogin’s website; a review of certain matenial agreements; a review of audited and
management prepared financial statements of Aurogin; a review of Aurogin’s budgets; a review of various financial
data related to Aurogin; a review of independent reports prepared by specialists on Aurogin’s mineral properties and
financial status; a review of Aurogin’s market through various publications; a review of a summary of Aurogin’s
outstanding securities; and interviews with competitors and a review of financial and stock market trading of such
entities where available.

For Morgain: interviews with key members of Morgain’s management team; a review of Morgain’s press releases
for the preceding 24 months, SEDAR filings for the preceding 12 sonths and share trading price for the preceding
12 months; a review of certain material agreements; a review of Morgain’s budgets; a review of Morgain’s website;
a review of audited and management prepared financial statements of Morgain; a review of various financial data
related to Morgain; a review of independent reports prepared by specialists on Morgain’s mineral properties and
financial status; a review of Morgain’s market through various publications; a review of a summary of Morgain’s
outstanding securities; and interviews with competitors and a review of financial and stock market trading of such
entities where available.

Assumptions

Evans & Evans made the following assumptions in completing the Evans & Evans Valuation Report and Fairness
Opinion as at the Valuation Date: (1) at the Valuation Date, no specific special purchaser was identified that would
pay a premium to purchase 100% of the shares of Morgain or Aurogin; {2) at the Valuation Date, unless otherwise
noted in the Evans & Evans Valuation Report and Fairness Opinion, the fair market value of the Companies’ assets
and liabilities approximate their net carrying values; (3} there is no material change in the financial positions of the
Companies between the date of the most recent financial statements (i.e., December 31, 2006) and the Valuation
Date (March 31, 2007) unless otherwise noted in the Evans & Evans Valuation Report and Fairness Opinion; (4) all
warrants and options “in-the-money” based on the trading price of the Companies as at the Valuation Date are
assumed to be exercised at the close of the Amalgamation; (5) there are no known previous formal Valuation
Reports on the Companies and/or the mining properties/claims held by the Companies; (6) the Amalgamation is
completed on substantialty the same terms as those outlined in the Evans & Evans Valuation Report and Fairness
Opinion; (7) all conditions precedent to the closing of the Amalgamation wiil be satisfied in due course; (8)
representations made by Aurogin and Morgain as to the number of shares outstanding pre-Amalgamation and post-
Amalgamation are accurate; (9) the Companies have satisfactory title to all of the tangible and intangible assets
described here in the Evans & Evans Valuation Report and Fairness Opinion and there are no liens or encumbrances
on such assets nor have any assets been pledged in any way unless otherwise disclosed in the Evans & Evans
Valuation Report and Fairness Opinion or the Companies respectlive financial statements. The Companies have
complied with all government taxation and regulatory practices as well as ali aspects of their contractual agreements
that would have an effect on the Evans & Evans Valuation Report and Fairness Opinion, and there are no other
material agreements entered into by the Companies that are not disclosed in the Evans & Evans Valuation Report
and Faimess Opinion; {10} the Companies’ financial information and the Companies’ historical costing and resource
efforts, as provided by the Companies’ representatives and management, is assumed to be accurate and complete;
and (1) Evans & Evans have assumed that the Companies have no contingent liabilities, unusual contractual
arrangements, or substantial commitments, other than in the ordinary course of business, nor litigation pending or
threatened, nor judgments rendered against, other than those disclosed by management and included in the Evans &
Evans Valuation Report and Fairness Opinion, that would affect the evaluation or comments.

Valuation Methodologies

Valuation approaches applicable to determining the value of resource firms are often based on standard income
approaches related to cash flows generated from the business and/or liquidation of assets on hand. Valuation
approaches applicable to assets that are comprised predominantly of intangible assets such as software and service
providers fall into the following general categories:

(a) cost approach;
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(b) market approach;

{c) income based approach;
(d) rules of thumb approach; and
(e) a combination of any of the above approaches.

Given the nature and status of Aurogin’s overall business operations at the Valuation Date as well as the approaches
of valuation outlined above, it is the view of the Evans & Evans that Aurogin should be valued based on a going
concern assumption given: (1) Aurogin does have one property in production; (2) Aurogin has been successful in
securing the external equity required to fund operations; (3} the Ef Sastre Main Zone does have identified Measured
& Indicated (*M&I”) resources; and, (4) a going concern approach results in a higher value than a liquidation
approach.

Given the approaches of valuation outlined above, it is the view of Evans & Evans that that the most appropriate
method in determining the range of the fair market value of Aurogin at the Valuation Date was a weighted approach
giving consideration to two separate approaches: (1) a trading price approach. Given Aurogin is a reporting issuer
whose shares are listed for trading on the TSX-V, Evans & Evans deemed it appropriate to consider the implied
value of Aurogin based on the trading price; (2) adjusted book value approach. Such an approach involved adjusting
the Aurogin balance sheet in order to adjust the book value of the Aurogin properties to their fair market value. In
arriving at the fair market value of the EI Sastre Main Zone reserves, Evans & Evans utilized an income-based
discounted cash flow approach. In arriving at the fair market value of the El Sastre Main Zone resources Evans &
Evans utilized a market-based approach, namely a multiple of rescurces approach. Evans & Evans utilized a
multiple of exploration expenditures approach for Aurogin’s exploration stage properties.

Given the nature and status of Morgain’s overall business operations at the Valuation Date as well as the approaches
of valuation outlined above, it is the view of Evans & Evans that Morgain should be valued based on a going
concemn approach given: (1) Morgain has been successful in securing the financing necessary to implement its
corporate goals to-date, however additional funding is required to move the El Castillo Property to production; (2)
while Morgain has yet to begin generating positive cash flows from operations, actions taken by management
suggest increased revenues and cash flows are expected in the future; and (3) a going concern approach results in a
higher value than a liquidation approach.

Given the approaches of valuation outlined above, it is the view of Evans & Evans that that the most appropriate
method in determining the range of the fair market value of Morgain at the Valuation Date was a weighted approach
giving consideration to three separate approaches. With regard to specific valuation methods, Evans & Evans have
decided to use three separate approaches: {1) historical transactions approach. The historical transactions approach
involved the weighting of actual historical transactions involving the issuance of equity in Morgain. The use of the
historical transactions approach was determined to be appropriate given the absolute necessity of consideration in
valuation practice to historical transactions at or near close proximity to the Valuation Date. Such historical
transactions are a result of Morgain having raised approximately $2.0 million in cash in the six months preceding the
Valuation Date.; (2) adjusted book value approach. Such an approach involved adjusting the Morgain balance sheet
in order 1o adjust the book value of the Morgain properties to their fair market value. [n arriving at the fair market
value of the Morgain Properties Evans & Evans utilized an income based approach, namely a discounted cash flow
approach for the El Castillo Property. The value of Morgain’s exploration and development properties which were
non-producing were arrived at using the multiple of exploration expenditures approach combined with an
adjustment for expenditures incurred by Morgain since acquisition. The La Fortuna Property was valued using a
historical transactions approach.

Valuation Conclusion

Based upon and subject to the assumptions, limitations and analyses set forth in the Evans & Evans Valuation
Report and Fairness Opinion, Evans & Evans is of the opinion that, as of March 3t, 2007, the fair market value of
100% of the issued and outstanding shares of Aurogin is in the range of $17,700,000 to $18,000,000.
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Based upon and subject to the assumptions, limitations and analyses set forth in the Evans & Evans Valuation
Report and Fairness Opinion, Evans & Evans is of the opinion that, as of March 31, 2007, the fair market value of
100% of the issued and outstanding shares of Morgain is in the range of $24,200,000 to $25,900,000.

Faimess Calculations

The fairness of the Amalgamation is tested by: i) calculating, at the time of the completion of the Amalgamation, the
fair market value of each share of Aurogin; ii) calculating whether the fair market value of each share of Aurogin is
in at least a comparable range upon completion of the Amalgamation as prior to the Amalgamation; and iii)
considering qualitative factors, such as synergies, that may result from the Amalgamation.

There are many events that are assumed will occur between the Valuation Date and the closing of the
Amalgamation. These events are either conditions of the Amalgamation or are necessary (e.g. due diligence, legal
costs) aspects of the closing process.

In determining the fair market value per share of Morgain and Aurogin as at the Valuation Date, Evans & Evans
deemed it appropriate to assume that all warrants and options “in the money™ as at the Valuation Date would be
converted. Accordingly, Evans & Evans added back the cash proceeds from such conversions and increased the
number of shares accordingly.

After adding back the cash proceeds from the notional exercise of options and warrants, the adjusted fair market
value of each share of Aurogin as at the Valuation Date was calculated to be in the range of $0.269 to $0.273. The

adjusted fair market value of each share of Morgain as at the Valuation Date was calculated to be in the range of
$0.33 10 $0.35.

Under the terms of the Amalgamation, the Aurogin Shareholders receive one share of Castle Gold for each two
shares of Aurogin. Accordingly, Evans & Evans has calculated the fair market value of Castle Gold post-

Amalgamation in order to compare the fair market value of the Aurogin Sharcholders’ interest in Castle Gold with
the fair market value of Aurogin as at the Valuation Date.

The truest test of fairness, in our opinion, is calculating whether the fair market value of each share of Aurogin is in
at least a comparable range upon completion of the Amalgamation as prior to the Amalgamation.

First, the fair market value of Castle Gold is calculated by:

1. Adding the fair market value of Aurogin as al the Valuation Date in the range of $17.7 million to $18.0
million plus additional cash from warrants and options “in the money” of approximately $2.6 million.

2. Adding the fair market value of Morgain as at the Valuation Date in the range of $24.6 million to $25.9
million plus additional cash from warrants and options “in the money” of approximately $400,000.

3 Adding gross proceeds from any planned financings (i.e., nil as at the Valuation Date).

4, Deducting the estimated costs of the Amalgamation of $300,000 to $350,000.

The number of shares that would be issued and outstanding in Castle Gold then would be calculated by adding:
i 37,684,194 shares of Castle Gold issued to Aurogin shareholders.

2. 36,979,959 shares of Castle Gold issued to Morgain shareholders,

Overall, the fair market value of Castle Gold upon closing of the Amalgamation is estimated to be in the range of
$44.6 million to $46.15 million.
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Given Aurogin Shareholders received one Castle Gold Share in exchange for each two Aurogin Shares, Evans &
Evans deemed it necessary to calculate whether the pro rata ownership percentage of the Aurogin Shareholders’
position in Castle Gold was at least equal to the fair market value of Aurogin pre-Amalgamation.

In doing the above calculation, Evans & Evans found that as at March 31, 2007 the Aurogin Shareholders will
collectively hold approximately 50.5% of Castle Gold (on a fully-cliluted basis) upon closing of the Amalgamation.
‘The pro rata ownership of Aurogin Shareholders in Castle Gold is calculated to be in the range of $22.5 million to
$23.3 million, which is greater than the fair market value of Aurogin pre-Amalgamation.

Fairness Conclusions

Based upon Evans & Evans valuation work and subject to all of the foregoing, Evans & Evans is of the opinion, as
at the Valuation Date, that the terms of the Amalgamation are fair, from a financial point of view, to the
shareholders of Aurogin. There are a number of qualitative factors associated with the completion of the
Amalgamation that the Auvrogin sharcholders might consider in determining the overall fairness of the
Amalgamation.

In assessing the fairness of the Amalgamation to the common shareholders of Aurogin, Evans & Evans has
considered, inter alia, the following:

1. Comparison of the fair market value, as at March 31, 2007, of Aurogin prior to completion of the
Amalgamation, to the fair market value, on a pro forma basis, of the Aurogin sharcholders’ interest in
Newco.

2. Other potential benefits that may be realized subsequent 10 the completion of the Amalgamation include

poessible synergies between Aurogin and Morgain. Evans & Evans have not attempted to quantify these
additional qualitative potential benefits. Certain additional potential benefits are as follows:

(a) shared operations and administrative personnel thereby reducing certain staff and systems costs;

(b revenues from two mineral properties in the shori-term — i.e., the Castillo El Property and the El
Sastre Property;

{c) patential access to larger financings given the increased resource / reserve base;

{d) shared executive level management; and

(e) removal of duplication of public company costs,

The Evans & Evans Valuation Report and Fairness Opinion states that, Evans & Evans has made several other
assumptions including, without limitation, that {i} alt of the conditions required to implement the Amalgamation wil
be met and that all consents, permissions, exemptions or orders of third parties and relevant authorities will be
obtained without adverse condition or qualification, (ii) the Amalgamation can proceed as scheduled and without
material additional cost to Aurogin or liability of Aurogin to third parties, and (jii) that the disclosure provided or
incorporated by reference in this Circular with respect to Aurogin and its subsidiaries and affiliates and the
Amalgamation is accurate in all material respects.

The Evans & Evans Valuation Report and Fairness Opinion is rendered on the basis of securities markets, economic

. and general business and financial conditions prevailing as of the date thereof and the condition and prospects,

‘ financial and otherwise, of Morgain and Aurogin as they were reflected in the Information reviewed by Evans &
Evans and as they were represented to it in discussions with management of Morgain and Aurogin. In its analysis
and in connection with the preparation of the Evans & Evans Valuation Report and Faimess Opinion, Evans &
Evans made numerous assumptions with respect to industry performance, general business market and economic
conditions and other matters, many of which are beyond the control of either Morgain and Aurogin and may prove
10 be incorrect.
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The Evans & Evans Valuation Report and Fairness Opinion states that the Evans & Evans Valuation Report and
Fairness Opinton is given as of the date thereof and Evans & Evans disclaims any undertaking or obligation to
advise any person of any change in any fact or matter affecting the Evans & Evans Valuation Report and Fairness
Opinion which may come or be brought to Evans & Evans attention subsequent to the date thereof. Without
limiting the foregoing, in the event that there is any material change in any fact or matter affecting the Evans &
Evans Valuation Report and Fairness Opinion after the date thereof, Evans & Evans reserves the right to change,
modify or withdraw the Evans & Evans Valuation Report and Fairness Opinion.

Share Exchange Procedures

Effects of the Amalgamation on Shareholders ' Rights

As a result of the Amalgamation, all Morgain Shareholders will become Castle Gold Shareholders. As a result,
Morgain Shareholders will be shareholders of Castle Gold, a company governed by the CBCA and by Castle Gold’s
constating documents, unless they exercise Dissent Rights in connection with the Amalgamation.

As a result of the Amalgamation, all Aurogin Shareholders will become Castle Gold Shareholders. As a result,
Aurogin Shareholders will be shareholders of Castle Gold, a company governed by the CBCA and by Castie Gold’s
constating documents, unless they exercise Dissent Rights in connection with the Amalgamation.

Exchange of Morgain Shares

On or about the Effective Date, a letter of transmittal will be forwarded to the former holders of Morgain Shares
containing instructions as to how to exchange their Morgain centificates for certificates representing Castle Gold

Shares.

Procedure for Exchange for Morgain Shareholders

1. As soon as practicable after the Effective Date, the Morgain Depositary will forward, to each registered
holder of Morgain Shares, a letter of transmittal and instructions for obtaining delivery of certificates
representing Castle Gold Shares,

2, In order to receive share certificates pursuant to the Amalgamation, former Shareholders of Morgain must
deliver to the Morgain Depositary within seven {7) years of the Effective Date (i) their certificates
representing Morgain Shares; (i1} a duly completed letter of transmittal and (iii) such other documents as
the Morgain Depositary may require.

3. Upon return of a properly completed letter of transmittal, together with certificates representing Morgain
Shares, certificates for the appropriate number of Castle Gold Shares will be distributed without charge.

Certificates for the Castle Gold Shares issued to a former Morgain Shareholder who provides the appropriate
documentation described above, shall be registered in such name or names and will be delivered to such address or
addresses as such holder may direct in the letter of transmittal as soon as practicable after the receipt by the Morgain
Depositary of the required documents.

Cancellation of Rights after Seven Years

If a former Morgain Sharcholder fails to deliver and surrender to the Morgain Depositary the former certificates for
Morgain Shares together with a duly executed and completed letter of transmitial and other required documents, the
certificates representing the Castle Gold to which the Shareholder would otherwise have been entitled will be held
by the Morgain Depositary for a maximum of seven (7) years from the Effective Date.

Upon the expiry of seven (7) years from the Effective Date, each such former certificate representing Morgain

Shares shall cease to represent a right or claim of any kind or nature and the right of such former holder of
Morgain Shares to receive certificates representing Castle Gold Shares and the Castle Gold Shares issued to
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such former Morgain Shareholders shall be deemed to be surrendered to Castle Gold together with all
dividends or distributions thereon declared or held for such holder.

Fractional Shares

No fractional Castle Gold Shares will be issued to Morgain Shareholders. No cash will be paid in lieu of fractional
shares. Any fractions resulting will be rounded down to the next whole share.

Exchange of Aurogin Shares
On or about the Effective Date, a letter of transmittal will be forwarded to the former holders of Aurogin Shares
containing instructions as to how to exchange their Aurogin certificates for certificates representing Castle Gold

Shares.

Procedure for Exchange for Aurogin Shareholders

l. As soon as practicable after the Effective Date, the Auregin Depositary will forward, to each registered
holder of Aurogin Shares, a letter of transmittal and instructions for obtaining delivery of certificates
representing Castle Gold Shares.

2. In order to receive share certificates pursuant to the Amalgamation, former Shareholders of Aurogin must
deliver to the Aurogin Depositary within seven (7) years of the Effective Date (i) their certificates
representing Aurogin Shares; (it) a duly completed letter of transmittal and (iii} such other documents as
the Aurogin Depositary may require.

3. Upon return of a properly completed letter of transmittal, together with certificates representing Aurogin
Shares, certificates for the appropriate number of Castle Gold Shares will be distributed without charge.

Certificates for the Castle Gold Shares issued to a former Aurogin Shareholder who provides the appropriate
documentation described above, shall be registered in such name or names and will be delivered to such address or
addresses as such holder may direct in the letier of transmittal as soon as practicable afier the receipt by the Aurogin
Depositary of the required documents.

Cancellation of Rights after Seven Years

If a former Aurogin Shareholder fails to defiver and surrender to the Aurogin Depositary the former certificates for
Aurogin Shares together with a duly executed and completed letter of transmittal and other required documents, the
certificates representing the Castle Gold Shares, to which the Shareholder would otherwise have been entitled will
be held by the Aurogin Depositary for a maximum of seven (7) years from the Effective Date.

Upon the expiry of seven (7} years from the Effective Date, each such former certificate representing Aurogin
Shares shall cease to represent a right or claim of any kind or nature and the right of such former holder of
Aurogin Shares to receive certificates representing Castle Gold Shares, and the Castle Gold Shares issued to
such former Aurogin Shareholders shall be deemed to be surrendered to Castle Gold together with all
dividends or distributions thereon declared or held for such holder.

Fractional Shares

No fractional Castle Goid Shares will be issued to Aurogin Shareholders. No cash will be paid in lieu of fractional
shares. Any fractions resulting will be rounded down to the next whole share,

31




Shareholder Approvals

In order for the Amalgamation to be effective, the Amalgamation Resolutions must be approved by Special
Resolutions passed by the Morgain Shareholders and the Aurogin Shareholders at the Meetings. The complete text
of the Amalgamation Resolutions to be presented at the Meetings are set out at Appendix A.

In addition, in accordance with Rule 61-501, the Amalgamation must also be approved by a majority of the votes
entitled to be voted in person or by proxy by Aurogin Shareholders, other than Aurogin Shares held by Mr. John H.
Paterson (holder of 1,381,420 Aurogin Shares) who is a director and officer of Aurogin and is entitled to a severance
payment upon the effective date of the Amalgamation. The number of Aurogin Shares expected to be excluded
from the majority of the minority vote as a result is 1,381,420 Aurogin Shares. See “ Securities Laws
Considerations — Rule 61-501” and “Particulars of Other Matters to be Acted Upon — The Amalgamation — Interests
of Certain Persons in the Amalgamation — Aurogin”.

Treatment of Warrants and Stock Options of Morgain and Aurogin

The Amalgamation Agreement provides that upon completion of the Amalgamation, the holders of the Morgain
Warrants and Morgain Stock Options will automatically be entitled to purchase Castle Gold Shares on the basis of
one Castle Gold Share for every two Morgain Shares for which the Morgain Warrants and Morgain Stock Options
were previously exercisable at an exercise price per Castle Gold Share equal to twice the exercise price per Morgain
Share and with the same term as specified in the Morgain Warrants and Morgain Stock Options. No fractional Castle
Gold Stock Options or Castle Gold Warrants will be issued in connection with the foregoing (afier aggregating all
fractional entitlements for a particular securityholder) and fractions will be rounded down to the next nearcst whole
Castle Gold Stock Opiion or Castle Gold Warrant, as the case may be.

The Amalgamation Agreement provides that upon completion of the Amalgamation, the holders of the Aurogin
Warrants and Aurogin Stock Options will automatically be entitled to purchase Castle Gold Shares on the basis of
one Castle Gold Share for every two Aurogin Shares for which the Aurogin Warrants and Aurogin Stock Options
were previously exercisable at an exercise price per Castle Gold Share equal to twice the exercise price per Aurogin
Share and with the same term as specified in the Aurogin Warrants and Aurogin Stock Options. No fractional Castle
Gold Stock Options or Castle Gold Warrants will be issued in connection with the foregoing (afier aggregating all
fractional entitlements for a particular securityholder) and fractions will be rounded down to the next nearest whole
Castle Gold Stock Option or Castle Gold Warrant, as the case may be.

Each certificate which immediately prior to the Effective Time represented warrants or stock options of Morgain
and Aurogin will be deemed, at any time after the Effective Time, to represent only the right to receive, the
certificate or other instrument representing Castle Gold Warrants or Castle Gold Stock Options that the holder
thereof has the right to receive in respect of the certificate pursuant to the Amalgamation Agreement. The term of
expiry, conditions to and manner of exercising, vesting schedule and all other terms and conditions of such Morgain
Stock Options, Aurogin Stock Options, Morgain Warrants and Aurogin Warrants will otherwise be unchanged and
any document or agreement previously evidencing a Morgain Stock Option and Aurogin Stock Option or Morgain
Warrant and Aurogin Warrant shall still be deemed to evidence such Morgain Stock Option and Aurogin Stock
Option or Morgain Warrant and Aurogin Warrant.

Based on the number of Morgain Stock Options, Morgain Warrants, Aurogin Stock Options and Aurogin Warrants
outstanding as at the date of this Circular, upon completion of the Amalgamation, holders of options and warrants of
Morgain and Aurogin will be entitled to purchase Castle Gold Shares as further described in the table below. The
expiry date for the Castle Gold Stock Options and Castle Gold Warrants will be the same as that of the Morgain
Stock Options, Morgain Warrants, Aurogin Stock Options and Aurogin Warrants, as the case may be.

None of the Castle Gold Warrants, Castle Gold Stock Options or Castle Gold Shares acquirable upon exercise of the
Castle Gold Warrants or Castle Stock Gold Options have been or will be registered under the U.S. Securities Act.
Accordingly, the Castle Gold Warrants and Castle Gold Stock Options may not be exercised in the United States or
by or on behalf of a U.S. person (as defined in Regulation S under the U.S. Securities Act) or a person in the United
States unless pursuant to an effective registration statement under the U.S. Securities Act or unless an e\emptlon
from registration under the U.S. Securities Act and applicable state securities laws is available.
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Effect of Amalgamation on
Morgain Stock Options and Morgain Warrants

After Giving Effect to the

Before Giving Effect to the Amalgamation Amalgamation
Number of Effective Number of Castle
Morgain Shares Exercise Price Exercise Price Gold Shares
Type of Issuable upon per Morgain per Castle Issuable upon
Security Exercise Share Expiry Date Gold Share Exercise
Cdn$ Cdu$

Options 200,000 0.30 January 29, 2009 0.60 100,000
Options 300,000 0.38 February 25,2009 0.76 150,000
Options 200,000 0.40 June 23, 2009 0.80 i00.000
Options 300,000 0.40 June 30, 2009 0.80 150,000
Options 800,000 0.31 November [, 2009 0.62 400,000
Options 400,000 0.40 March 27, 2011 0.30 200.000
Options 200,000 0.33 June 8, 2011 0.66 100,000
Options 200,000 0.32 June 29, 2011 0.64 100,000
Options 500,000 0.33 August 3, 2011 0.66 250,000
Options 200,000 0.27 October 20, 2011 0.54 100,000
Options 1,530,000 0.26 November 27, 2041 0.52 765,000
Options 200,000 0.35 February 27, 2012 0.70 100,000
Warrants 1,291,890 0.50 October 31, 2008 1.00 645,945
Warrants 1,050,000 0.50 November 8, 2008 1.00 525,000
Warranis 2,773,750 0.50 December 7, 2008 1.00 1,386,875
Warrants 2,100,000 0.50 January 15, 2009 1.00 1,050,000
Warrants 300,000 0.50 January 12, 2009 1.00 150,000
Warrants 100,000 0.27 June 12, 2009 0.54 50,000
TOTAL 12,645,640 6,322,820

Upon the Effective Date, pursuant to the provisions of the Morgain Stock Option Plan, in the event that a holder of
Morgain Stock Options ceases to be a director or officer of Morgain, such Morgain Stock Option will expire on the
90th day following the date that the optionholder ceases to be a director or officer of Morgain. In the case of an
employee or consultant who ceases to be an employee or consultant of Morgain (other than an employee or
consultant performing investor relations duties) the Morgain Stock Option will expire on the 30th day following the
date that the optionholder ceases 10 be an employee or consultant of Morgain. In the case of an employee or
consultant of Morgain who petforms investor relations duties for Morgain, such Morgain Stock Option will expire
on the date that the optionholder ceases to be an employee or consultant. Notwithstanding the above, such Morgain
Stock Options will continue in the event that the optionee becomes a director, officer, employee or consultant of
Castle Gold.
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Effect of Amalgamation on
Aurogin Stock Options and Aurogin Warrants

After Giving Effect to the

Before Giving Effect to the Amalgamation Amalgamation
Number of Effective Number of Castle
Aurogin Shares Exercise Price Exercise Price Gold Shares
Type of Issuable upon per Aurogin per Castle [ssuable upon
Security Exercise Share Expiry Date Gold Share Exercise
Cdn$ Cdn$
Options 50,000 0.10 August 31, 2009 0.20 25,000
Options 500,000 0.12 October 21, 2010 0.24 250,000
Options 150,000 0.16 February 8, 2011 0.32 75,000
Options 270,000 0.3¢ Apnl 7. 2011 0.60 135,000
Options 200,000 0.38 Aprit 17, 201§ 0.76 100.000
Options 10,000 0.51 April 18, 20t t 1.02 5,000
Options 40,000 0.39 May 5, 2011 0.78 20,000
Options 200,000 0.28 July 19,2011 0.56 100,000
Options 3,287,000 0.29 October 17, 2011 0.58 1.608.500
Options 80,000 0.29 May 9, 2012 0.58 40,000
Warrants 5,400,000 0.20 January 3, 2008 0.40 2,700,000
Warrants 4,818.000 0.36 April 20, 2008 0.72 2,409,000
Warrants 200,000 0.30 January 30, 2009 0.60 100,000
TOTAL 15,135,000 7,567,500

Upon the Effective Date, pursuant to the provisions of the Aurogin Stock Option Plan, in the event that a helder of
Aurogin Stock Options ceases to be a director, officer, employee, consultant or management company employee of
Aurogin, such Aurogin Stock Option will expire on the 90th day following the date that the optienholder ceases to
be a director, officer, employee, consultant or management company employee of Aurogin. In the case of an
employee or consultant of Aurogin who performs investor relations duties for Aurogin, such Aurogin Stock Option
will expire on the 30™ day following the date that the optionee ceases to be an employee or consultant of Aurogin.
Notwithstanding the above, such Aurogin Stock Options will continue in the event that the optionee becomes a
director, officer, employee or consultant of Castle Gold.

Assuming that there are 73,629,908 Morgain Shares outstanding as at the Effective Time (which assumes that
Morgain issues 1,000,000 Morgain Shares in consideration for the acquisition of certain surface rights and mineral
concessions prior to the Effective Date and that no Morgain Stock Options or Morgain Warrants are exercised prior
to such time and no further Morgain Shares are issued) and there are no Dissenting Shareholders, Castle Gold will
issue approximately 36,814,954 Castle Gold Shares to Morgain Sharehotders upon the completion of the
Amatgamation. Assuming that there are 66,761,387 Aurogin Shares outstanding as at the Effective Time (which
assumes the exercise of 200,000 Aurogin Warrants due to expire on August 17, 2007, prior 10 the expected Effective
Time}), but that no other Aurogin Stock Options or Aurogin Warrants, are exercised prior to such time and no further
Aurogin Shares are issued) and there are no Dissenting Shareholders, Castle Gold will issue approximately
33,380,693 Castle Gold Shares to Aurogin Shareholders upon the completion of the Amalgamation. Based upon the
foregoing assumptions, there will be an aggregate of 70,195,647 Castle Gold Shares outstanding and Morgain
Shareholders will own approximately 52.45% of the then outstanding common shares of Castle Gold and former
Aurogin Shareholders will own approximately 47.55% of the then owistanding common shares of Castle Gold, on a
non-diluted basis.
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Regulatory Acceptance of TSX-V

As both Morgain and Aurogin are currently listed on the TSX-V, an application has been made to the TSX-V for
approval of the Amalgamation. Morgain and Aurogin expect to receive final approval of the Amalgamation from
the TSX-V, in the ordinary course prier to the Effective Date.

Consequences if Approvals Not Obtained

In the event that the Amalgamation is not approved by the shareholders of Morgain and Aurogin, or the TSX-V in
the manner described above, the Amalgamation will not be completed.

A copy of the Amalgamation Agreement is attached as Appendix B to the Circular and will be filed on SEDAR by
both Morgain and Aurogin as a “material document” concurrently with the filing of this Circular. Shareholders are
urged to review the entire agreement at www.sedar.com.
STOCK EXCHANGE LISTINGS
The Morgain Shares and the Aurogin Shares are currently listed and posted for trading on the TSX-V.
PRICE RANGES AND TRADING VOLUMES
Morgain

The Morgain Shares are listed on the TSX-V under the symbol “MGM™. The following table sets forth high and
low prices and trading volumes of the Morgain Shares on the TSX-V for the periods indicated:

High (3) Low (3) Volume

2005

Third Quarter $0.460 $0.260 4,531,044

Fourth Quarter $0.490 $0.350 3,752,372
2006

First Quarter $0.550 $0.375 5,230,109

Second Quarter $0.400 $0.270 4,868 057

Third Quarter $0.350 $0.225 2,216,390

Fourth Quarter $0.480 $0.240 3,080,385
2007

First Quarter $0.410 $0.265 3,335,038

Second Quarter $0.350 $0.230 2,980,550

July 1t0 17 $0.300 $0.250 891,000

The closing price of the Morgain Shares on March 1, 2007, the last trading day before the public announcement of
the Amalgamation, was $0.370.

Aurogin

The Aurogin Shares are listed on the TSX-V under the symbol “AUQ”. The following table sets forth high and low
prices and trading volumes of the Aurogin Shares on the TSX-V for the perieds indicated:

High (8) Low ($) Volume
2005
Third Quarter $0.170 $0.050 3,255,498
Fourth Quarter $0.150 $0.085 3,175,979
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High (5) Low (8) Volume

2006
First Quarter $0.305 $0.120 12,050,190
Second Quarter $0.610 $0.260 37,215,805
Third Quarter $0.450 $0.260 9,087,528
Fourth Quarter $0.560 $0.280 20,737,920
2007
First Quarter $0.410 $0.225 20,395,560
Second Quarter . $0.325 $0.250 7,208,153
July Lo 17 $0.290 $0.255 780,298

The closing price of the Aurogin Shares on March 1, 2007, the last trading day before the public announcement of
the Amalgamation, was $0.365. '

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

General

The following is a general summary, as of the date hercof, of the principal Canadian federal income tax
considerations generally applicable to a shareholder or warranthclder who disposes of Morgain Shares, Aurogin
Shares, Morgain Warrants or Aurogin Warrants under the Amalgamation (or who dissents under the Amalgamation
and is paid the fair value for the shares by Morgain or Aurogin, as the case may be) and who, for purposes of the
Tax Act and at all relevant times: (i) holds the Morgain Shares, Aurogin Shares, Morgain Warrants or Aurogin
Warrants, as applicable, as capital property, (ii} deals at arm’s length and is not affiliated with each of Castle Gold,
Morgain and Aurogin, and provided further, with respect to shareholders of Morgain or Aurogin, that (iii) neither
the shareholder nor any Persons with whom the shareholder did not deal at arm’s length, alone or together control
Castle Gold or beneficially own shares of Castle Gold having a fair market value in excess of 50% of the fair market
value of all outstanding Castle Gold Shares immediately following the completion of the Amalgamation.
Sharchol!ders and warrantholders meeting all such applicable requirements are referred to as “Holder” or “Holders”
herein, and this summary only addresses such Holders, as well as certain holders of Morgain Options and Aurogin
Options in the circumstances and subject to the restrictions outlined below (herein an “Optionee” or “Optionees™). In
addition, this summary is not applicable to a Holder that is a *financial institution” (as defined in the Tax Act for
purposes of the mark-to-market rules), a “specified financial institution’ as defined in the Tax Act or a Holder an
interest in which is a *“tax shelter investment” for purposes of the Tax Act, and does not address other special
situations.

This summary is based on the facts as set out in this Circular, the provisions of the Tax Act and regulations
thereunder (in this summary, the “Regulations™} in force as at the date hereof, all proposed amendments to the Tax
Act or the Regulations publicly announced by the Minister of Finance before the date hereof and our understanding
of the current administrative and assessing practice of the Canada Revenue Agency (“CRA™). No assurance can be
given that any proposed amendments to the Tax Act or Regulations will be enacted or promulgated in the form
proposed, or at all. This summary does not otherwise take into account or anticipate changes in law, whether by
Jjudicial, governmental or legistative decision or action, nor does it take into account provincial, territorial or foreign
lax legislation or considerations, which may differ significantly from those discussed herein. The summary also
assumes that Morgain Shares and Aurogin Shares will remain TSX-V listed until the completion of the
Amalgamation, and that Castle Gold Shares will be TSX-V listed or TSX listed as of the Effective Time.

This summary is of a general nature only and is not exhaustive of all possible Canadian federal income tax
considerations applicable to Holders or Optionees in all circumstances. This summary is not intended to be,
nor should it be construed to be, legal or tax advice to any particular Holder or Optionee. Accordingly, all
Holders and Optionees should consult their own independent tax advisors for advice with respect to the
income tax consequences applicable to them having regard ro their own particular circumstances. The
discussion below is qualified accordingly.
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Residents of Canada

The following portion of the summary is applicable only to Holders (as defined above under the heading “General™)
who are resident or deemed to be resident solely in Canada for purposes of the Tax Act (a “Resident Holder” or
“Resident Holders™). Certain Resident Holders whose Morgain Shares or Aurogin Shares might not otherwise
qualify as capital property may, in certain circumstances, make an irrevocable election in accordance with
subsection 3%{4) of the Tax Act to have their Morgain Shares or Aurogin Shares and every “Canadian security” (as
defined in the Tax Act} owned by such Resident Holders in the taxation year of the election and in all subsequent
taxation years deemed to be capital property.

Resident Holders Participating in the Amalgamation

A Resident Holder who exchanges Morgain Shares or Aurogin Shares, as applicable, pursuant to the Amalgamation
for Castle Gold Shares will be deemed to have disposed of such shares for proceeds of disposition equal to the
Resident Holder’s adjusted cost base thereof, and will also be deemed to acquire the Castle Gold Shares received in
exchange for such Morgain Shares or Aurogin Shares at a cost equal to that amount. Such Resident Holder will
recognize no capital gain or loss in respect of the exchange, and no election form under the Tax Act is required to be
filed for this purpose.

Resident Holders who Dissent

A Resident Holder who dissents from the Amalgamation and whose Morgain Shares or Aurogin Shares are acquired
by Morgain or Aurogin (as applicable) for payment of fair value (herein, a “Resident Dissenter™) will be considered
to have disposed of such Morgain Shares or Aurogin Shares for proceeds of disposition equal to the amount received
by the Resident Dissenter, less the amount of any deemed dividend referred to below and any interest awarded by a
court. The receipt of such proceeds of disposition can result in recognition of capital gain or loss by the Resident
Dissenter, and any such capital gain or capital loss will in general be subject to the same tax treatment under the Tax
Act as applies to any capital gain or capital loss realized as referred to above under “Resident Holders Participating
in the Amalgamation” (i.e. the normal rules under the Tax Act will apply to any capital gain or loss). Any interest
awarded by a court must also be included in computing the Resident Dissenter’s income for purposes of the Tax
Act.

The Resident Dissenter will also be deemed to receive a taxable dividend equal to the amount by which the amount
recetved (other than any interest awarded by a court) exceeds the paid-up capital of the Resident Dissenter’s
Morgain Shares or Aurogin Shares, as applicable. In very general terms, such taxable dividend will be subject to the
normal rules applicable with respect to taxable dividends under the Tax Act. [n the case of a Resident Dissenter that
is a corporation, in some circumstances, the amount of any such deemed dividend may be treated as proceeds of
disposition and not as a dividend.

All Resident Holders considering dissenting from the Amalgamation are advised to consult with their own tax
advisors in advance, having regard to their particular circumstances.

Resident Holders of Warrants

The following portion of the summary addresses Resident Holders (as defined above) of Morgain Warrants and
Aurogin Warrants.

A Resident Holder who exchanges Morgain Warrants or Aurogin Warrants solely for Castle Gold Warrants pursuant
to the Amalgamation will be considered to have disposed of the Morgain Warrants or Aurogin Wairants, as
applicable, for proceeds of disposition equal to the Resident Holder’s adjusted cost base thereof, and will also be
deemed to acquire the Castle Gold Warrants received in exchange for such Morgain Warrants or Aurogin Warrants
at a cost equal to that amount.

Resident Option Holders

The following portion of the summary addresses only those Optionees who, for purposes of the Tax Act, are
individuals who are and have always been resident in Canada who were granted Morgain Options or Aurogin
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Options as employees for providing employment services to Morgain or Aurogin, as applicable, and deal at arm’s
tength with Castle Gold, Morgain and Aurogin. Individuals meeting all such requirements are referred to as
“Resident Optionees”, and this part of the summary only addresses such Resident Optionees. Other holders of
Options, including consultants or independent contractors, are not addressed and should consult with their own tax
advisors.

A Resident Optionee who exchanges Morgain Options or Aurogin Options with Castle Gold solely for Castle Gold
Options pursuant to the Amalgamation will not be considered to have disposed of such Morgain Options or Aurogin
Options for purposes of the Tax Act provided that the total value of the Castle Gold Shares the Resident Optionee is
entitled to acquire under the Castle Gold Options immediately afiler the exchange {net of the related Castle Geld
Option exercise price) does not exceed the total value of the Morgain Shares or Aurogin Shares the Resident
Optionee was entitled to acquire under the Morgain Options or Aurogin Options immediately before the exchange
(net of the related Morgain Option or Aurogin Option exercise price}. While this is a question of fact that can only
be determined as of the Effective Date, the exchange ratios and other terms affecting Optionees under the
Amalgamation were negotiated and structured with the intent that no Optionee would receive an economic
advantage or net benefit through an improvement in Option rights, and management of Morgain and Aurogin
believe this is consistent with the CRA’s assessing policy (although no ruling has been obtained or applied for in this
regard). All Resident Optionees are advised to consult with their own tax advisors in this regard. Where a
disposition of Morgain Options or Aurogin Options to Castle Gold does arise for tax purposes on the exchange for
Castle Gold Options, the Resident Optionee is, in general terms, deemed to receive a taxable employee benefit in the
amount, if any, by which the value of the Castle Gold Options received under the Amalgamation exceeds the
amount (if any) that was paid by the Resident Optionee to acquire the Morgain Options er Aurogin Options.

Resident Holders Holding and Disposing of Castle Gold Shares

In the case of a Resident Holder who is an individual, dividends received or deemed to be received on Castle Gold
Shares will be included in computing the Resident Holder’s income, and will be subject to the normal gross-up and
dividend tax credit rules under the Tax Act. A Resident Holder that is a “private corporation” or a “subject
corporation” (as defined in the Tax Act) may be liable under Pait IV of the Tax Act to pay a refundable tax of
33-1/3% on dividends received or deemed to be received on Castle Gold Shares to the extent such dividends are
deductible in computing such corporation’s taxable income.

A disposition or deemed disposition of Castle Gold Shares by a Resident Holder will be subject to the normal rules
under the Tax Act.

Non-Residents

The following portion of the summary is applicable only to Holders (as defined above under the heading “General™)
who, at all relevant times for purposes of the Tax Act, have never been and are not resident in Canada or deemed to
be resident in Canada and do not use or hold and are not deemed to use or hold their Morgain Shares, Aurogin
Shares or Warrants in carrying on a business in Canada. Holders meeting al! such requirements are hereinafter
referred to as “Non-Resident Holder” or “Non-Resident Holders”, and this portion of the summary only addresses
such Non-Resident Holders.

Non-Resident Holders Participating in the Amalgamation

A Non-Resident Holder who exchanges Morgain Shares or Aurogin Shares, as applicable, pursuant to the
Amalgamation for Castle Gold Shares will be deemed to have disposed of such shares for proceeds of disposition
equal 1o the Non-Resident Holder’s adjusted cost base thereof, and will also be deemed to acquire the Castle Gold
Shares received in exchange for such Morgain Shares or Aurogin Shares at a cost equal to that amount. Such
Non-Resident Holder will recognize no capital gain or loss in respect of the exchange, and no election form under
the Tax Act is required to be filed for this purpese.
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Generally, Morgain Shares and Aurogin Shares will not be taxable Canadian property at a particular time provided
that such shares are listed on a prescribed stock exchange (which includes the TSX-V and the Toronto Stock
Exchange), unless:

(a) at any time during the 60 month period ending at the time of disposition of the Morgain Shares or
Aurogin Shares by such Non-Resident Holder, the Non-Resident Holder, Persons not dealing at
arm’s length with such Non-Resident Holder, or any combination thereof owned 25% or more of
the issued shares of any class or series of the capital stock of Morgain or Aurogin, as the case may
be; or

(b) the Non-Resident Holder’s Morgain Shares or Aurogin Shares were acquired in certain types of
tax-deferred exchanges in consideration for property that was itself taxable Canadian property.

Where Morgain Shares or Aurogin Shares are held as taxable Canadian property, Castle Gold Shares acquired by a
Non-Resident Holder in exchange will be deemed to be taxable Canadian property to such Non-Residemt Holder,
which will be relevant in determining the tax consequences of dispositions or deemed dispositions of Castle Gold
Shares.

Non-Resident Holders who Dissent

A Non-Resident Holder who dissents from the Amalgamation and whose Morgain Shares or Aurogin Shares are
acquired by Morgain or Aurogin (as applicable) for payment of fair value {herein, a “Non-Resident Dissenter™) will
be considered to have disposed of such Morgain Shares or Aurogin Shares for proceeds of disposition equal to the
amount received by the Non-Resident Dissenter, less the amount of any deemed dividend referred to below and any
interest awarded by a court. The receipt of such proceeds of disposition can result in recognition of capital gain or
capital loss by the Non-Resident Dissenter, and any such capital gain or capital loss will in general be subject to the
same tax treatment under the Tax Act as applies to any capital gain or loss realized as referred to above under
“Resident Hoelders Participating in the Amalgamation™ (i.e. the normal rules under the Tax Act will apply to any
capital gain or loss). Any interest awarded by 2 court must also be included in computing the Non-Resident
Dissenter’s income for purposes of the Tax Act, and will be subject to withholding tax under the Tax Act at the rate
of 25% unless the rate is reduced under the provisions of an applicable tax treaty.

The Non-Resident Dissenter will also be deemed to receive a taxable dividend equal to the amount by which the
amount received (other than any interest awarded by a court) exceeds the paid-up capital of the Non-Residemt
Dissenter’s Morgain Shares or Aurogin Shares, as applicable. Any such deemed dividend will be subject to
withholding tax under the Tax Act at the rate of 25% unless the rate is reduced under the provisions of an applicable
tax treaty.

All Non-Resident Holders considering dissenting from the Amalgamation are advised to consult with their own tax
advisors in advance, having regard to their particular circumstances.

Non-Resident Holders of Warrants

The following portion of the summary addresses Non-Resident Holders (as defined above) of Morgain Warrants and
Aurogin Warrants.

A Non-Resident Holder who exchanges Morgain Warrants or Aurogin Warrants solely for Castle Gold Warrants
pursuant to the Amalgamation will be considered to have disposed of the Morgain Warrants or Aurogin Warrants, as
applicable, for proceeds of disposition equal to the Non-Resident Holder’s adjusted cost base thereof, and will also
be deemed to acquire the Castle Gold Warrants received in exchange for such Morgain Warrants or Aurogin
Warrants at a cost equal to that amount.

Non-Resident Option Holders

The consequences under the Tax Act applicable to a non-resident individual who was granted Options for providing
services as employee will depend on a variety of circumstances, including whether the individual performed
employment duties in Canada or elsewhere, or in Canada and elsewhere, whether such services were rendered to
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Morgain or Aurogin directly or to a subsidiary or affiliate as the case may be, the residence history of the individual,
the applicability of any relevant tax treaty relief, and other circumstances. A practical discussion of these variables
is beyond the scope of this summary, and all non-resident Optionees should consult with their own tax advisors
having regard to their particular circumstances, as should all consultants or independent contractors.

Non-Resident Holders Holding and Disposing of Castle Gold Shares

Dividends paid or deemed to be paid to a Non-Resident Holder will be subject to non-resident withholding tax at the
rate of 25% unless the rate is reduced under the provisions of an applicable tax treaty.

A Non-Resident Holder will generally not be liable 10 Canadian income tax on a disposition or deemed disposition
of Castle Gold Shares unless the Non-Resident Holder's Castle Gold Shares are or are deemed 1o be taxable
Canadian property and the Non-Resident Holder is not afforded any relief under an applicable tax treaty.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

U.S. Federal Income Tax Consequences

The following is a summary of the anticipated material U.S. federal income tax consequences to 1J.S. Holders {as
defined below) arising from and relating to the Amalgamation.

This summary is for general information purposes only and does not purport to be a complete analysis or listing of
all potential 1.8. federal income tax consequences that may apply to a U.S. Holder as a result of the Amalgamation.
[n addition, this summary does not take into account the individual facts and circumstances of any particular U.S.
Holder that may affect the U.S. federal income tax consequences of the Amalgamation to such U.S. Holder.
Accordingly, this summary is not intended to be, and should not be construed as, legal or U.S. federal income tax
advice with respect to any U.S, Holder. U.S, Holders should consult their own financial advisor, legal counsel, or
accountant regarding the U.S. federal, U.S. state and local, and foreign tax consequences of the Amalgamation.

Scope of this Disclosure

Authorities

This summary is based on the Internal Revenue Code of 1986, as amended (the “U.S. Code™), Treasury Regulations,
published [nternal Revenue Service (“IRS™) rulings, published administrative positions of the IRS, and U.S. court
decisions that are applicable as of the date of this Circular. Any of the authorities on which this summary is based
could be changed in a malerial and adverse manner at any time, and any such change could be applied on a
retroactive basis. This summary does not discuss the potential effects, whether adverse or beneficial, of any
proposed legislation that, if enacted, could be applied on a retroactive basts.

U.S. Holders

For purposes of this summary, a “LLS. Holder” is a beneficial owner of Aurogin Shares or Morgain Shares, as the
case may be, that, for U.S. federal income tax purposes, is: {a) a citizen or resident of the U.S., (b) a corporation, or
other entity classified as a corporation for U.S. federal income tax purposes, that is created or organized in or under
the laws of the U.S. or any state thereof, including the District of Columbia, (c) an estate if the income of such estate
is subject to U.S. federal income tax regardless of its source, or (d) a trust if} (1) such trust has validly elected to be
treated as a U.S. person for U.S. federal income tax purposes; or (ii) a U.S. court is able to exercise primary
supervision over the administration of such trust and one or more 1).S. persons have the authority to control all
substantial decisions of such trust.

Non-U.S. Holders
For purposes of this summary, a “non-U.S. Holder™ is a beneficial owner of Aurogin Shares or Morgain Shares, as

the case may be, other than a U.S. Holder. This summary does not address the U.S. federal income tax
consequences of the Amalgamation to non-U.S. Holders. Accordingly, non-U.S. Holders should consult their own
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financial advisor, legal counsel, or accountant regarding the U.S, federal, U.S, state and local, and foreign tax
consequences {including the potential application and operation of any tax treaties) of the Amalgamation.

U.S. Holders Subject 1o Special U.S. Federal Income Tax Rules Not Addressed

This summary does not address the U.S. federal income tax consequences of the Amalgamation to U.S. Holders that
are subject to special provisions under the U.S. Code, including the following U.S. Holders: (a) U.S. Holders that
are tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other tax-deferred
accounts; (b} U.8. Holders that are financial institutions, insurance comipanies, real estate investment trusts, or
regulated investment companies; (c¢) U.S. Holders that are broker-dealers, dealers, or traders in securities or
currencies that elect to apply a mark-to-market accounting method; (d) U.S. Holders that have a “functional
currency” other than the U.S. dollar; (e) U.S. Holders that are liable for the alternative minimum tax under the U.S,
Code; (f) U.S. Holders that own Aurogin Shares or Morgain Shares, as the case may be, as part of a straddle,
hedging transaction, conversion transaction, constructive sale, or other Amalgamation involving more than one
position; (g) U.S. Holders that acquired Aurogin Shares or Morgain Shares, as the case may be, in connection with
the exercise of employee stock options or otherwise as compensation for services; (h) U.S. Holders that hold
Aurogin Shares or Morgain Shares, as the case may be, other than as a capital asset within the meaning of Section
1221 of the U.S. Code; or (i) U.S. Holders that own, directly or indirectly, 10% or more, by voting power or value,
of the outstanding shares of Aurogin or Morgain, as the case may be. U.S. Holders that are subject to special
provisions under the U.S. Code, including U.S. Holders described immediately above, should consult their own
financial advisor, legal counsel, or accountant regarding the U.S. federal, U.S. state and local, and foreign tax
consequences of the Amalgamation.

If an entity that is classified as partnership (or “pass-through™ entity) for U.S, federal income tax purposes holds
Aurogin Shares or Morgain Shares, as the case may be, the U.S. federal income tax consequences to such
partnership (or “pass-through® entity) and the partners of such partnership (or owners of such “pass-through™ entity)
generally will depend on the activities of the partnership {or “pass-through™ entity) and the status of such partners
{or owners}). Partners of entities that are classified as partnerships (or owners of “pass-through™ entities) for U.S.
federal income tax purposes should consult their own financial advisor, legal counsel, or accountant regarding the
U.S. federal income tax consequences of the Amalgamation.

Tax Conseguences in Other Jurisdictions Not Addressed

This summary does not address the U.S. slate or local tax consequences, or the tax consequences in jurisdictions
other than the U.S., of the Amalgamation to U.S. Holders. Each U.S. Holder should consult its own financial
advisor, legal counsel, or accountant regarding the 1).S. federal, state, local, and foreign tax consequences of the
Amalgamation.

Transactions Not Addressed

This summary does not address the U.S. federal income tax consequences to U.S. Holders of transactions entered
into prior to, concurrently with, or subsequent to the Amalgamation (regardless of whether any such transaction is
undertaken in connection with the Amalgamation), including, but not limited to, the following transactions: (a) any
exercise of any Aurogin Options, Aurogin Warrants, Morgain Options, Morgain Warrants, or other rights to acquire
Aurogin Shares or Morgain Shares, respectively; (b) any conversion of any note, debenture, or other debt instrument
of Aurogin or Morgain, as the case may be, into Aurogin Shares or Morgain Shares, respectively; (¢) any conversion
of one class of shares of Aurogin or Morgain, as the case may be, into a different class of shares of Aurogin or
Morgain, respectively; or (d) any exchange of Aurogin Options or Morgain Options for Castle Gold Options or any
exchange of Aurogin Warrants or Morgain Warrants for Castle Gold Warrants.

U.S. Federal Income Tax Conseguences of the Amalgamation

The Amalgamation as a Tax-Deferred Transaction

Aurogin, Morgain and Castle Gold have agreed, pursuant to the Amalgamation Agreement, to report the
Amalgamation as a transaction that qualifies as a “reorganization™ within the meaning of Section 368(a)(1) of the
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1.S. Code and/or as a transaction that satisfies the requirements of Section 351(a) of the U.S, Code (in either case, a
“Tax-Deferred Transaction”). U.S. Holders should be aware, however, that there can be no assurances that the
Amalgamation will, in fact, qualify as a Tax-Deferred Transaction with respect to U.S. Holders. The requirements
that must be satisfied in order for the Amalgamation to qualify as a Tax-Deferred Transaction with respect to U1.S.
Holders are complex, and each U.S. Holder should consult its own financial advisor, legal counsel, or accountant
regarding these requirements.

Consequences to U.S. Holders if the Amalgamation Qualifies as a Tax-Deferred Transaction

As discussed above, there can be no assurances that the Amalgamation will qualify as a Tax-Deferred Transaction
with respect to U.S. Holders. Assuming that the Amalgamation qualifies as a Tax-Deferred Transaction, subject to
the “passive foreign investment company™ rules discussed below and the rules under Section 367(a) of the U.S.
Code discussed below, the following U.S. federal income tax consequences should resutt 1o U.S. Holders:

(a) no gain or loss should be recognized by a U.S. Holder that exchanges Aurogin Shares or Morgain
Shares, as the case may be, for Castle Gold Shares pursuant to the Amalgamation;

)] the tax basis of a U.S. Holder for the Castle Gold Shares acquired in exchange for Aurogin Shares
or Morgain Shares, as the case may be, pursuant to the Amalgamation should be equal to such
U.S. Holder’s tax basis in the Aurogin Shares or Morgain Shares, as the case may be, exchanged;
and

(c) the holding period of a U.S. Holder for the Castle Gold Shares acquired in exchange for Aurogin
Shares or Morgain Shares, as the case may be, pursuant to the Amalgamation should include such
U.S. Holder’s holding period for the Aurogin Shares or Morgain Shares, as the case may be,
exchanged.

Information Reporting By U.S. Holders

U.S. Holders that exchange Aurogin Shares or Morgain Shares, as the case may be, for Castle Gold Shares pursuant
to the Amalgamation generally will be required to report certain information to the IRS with their U.S. federal
income tax returns for the taxable year in which the Amalgamation occurs and to retain certain records related to the
Amalgamation. Each U.S. Holder should consult its own financial advisor, legal counsel, or accountant regarding
such 1J.8. Holder’s information reporting and record retention responsibilities in connection with the Amalgamation.

Application of the Section 367 Rules to the Amalgamation

Under Section 367(a) of the U.S. Code, a U.S, Holder of Aurogin Shares or Morgain Shares, as the case may be, that
owns, immediately after the Amalgamation, Castle Gold Shares representing five percent (5%) or more of the total
voting power or total value of all of the outstanding stock of Castle Gold (a “5% Shareholder™) will be required to
enter into a gain recognition agreement (a “GRA™) in order for the Amalgamation to be treated as a Tax-Deferred
Transaction with respect to such 5% Shareholder. U.S. Holders should be aware that special ownership attribution
rules under Section 318 of the U.S. Code apply in determining the ownership of Castle Gold Shares by a U.S.
Holder.

Generally, the GRA would require a 5% Shareholder to recognize the gain realized but not recognized pursuant to
the Amalgamation if Castle Gold were to dispose (other than in certain nonrecognition transfers) of the Aurogin
Shares or Morgain Shares, as the case may be, or if Aurogin or Morgain, as the case may be, were to dispose {other
than in certain nonrecognition transfers) of substantially all of its assets before the close of the fifth full taxable year
following the close of the taxable year of the Amalgamation. In that event, a 5% Shareholder would be required to
report the gain on an amended U.S. federal income tax return for the taxable year of the Amalgamation, unless such
5% Shareholder elects in its GRA to recognize such gain in the taxable year that the gain under the GRA is
triggered. In addition to U.S. federal income tax payable with respect to such gain, a 5% Shareholder would be
required to pay interest on such tax as if the tax were payable for the taxable year of the Amalgamation. Each 5%
Shareholder who files a GRA will also be required to file a waiver of the period of limitation on the assessment of
tax regarding such gain and an annual certification statement with the IRS for the term of the GRA.

42




Each U.S. Holder should consult its own financial advisor, legal counsel, or accountant regarding the ownership
attribution rules under Section 318 of the U.S. Code and the rules of Section 367(a) of the U.S. Code.

The Amalgamation as a Taxable Transaction

As discussed above, there can be no assurances that the Amalgamation will qualify as a Tax-Deferred Transaction
with respect to U.S. Holders. Accordingly, the Amalgamation could be treated as a taxable transaction to U.S.
Holders for U.S. federal income tax purposes. Assuming that the Amalgamation does not qualify as a Tax-Deferred
Transaction, subject to the “passive foreign investment company” rules discussed below, the following U.S. federal
income tax consequences should result to U.S. Holders:

{a) a U.S. Hoelder should recognize gain or less in an amount equal to the difference, if any, between:
(i) the fair market value of Castle Gold Shares received by such U.S. Holder in the Amalgamation;
and (ii) the tax basis of such U.S. Holder in the Aurogin Shares or Morgain Shares, as the case
may be, exchanged pursuant to the Amalgamation;

(b) the tax basis of a U.S. Holder in the Castle Gold Shares acquired in exchange for Aurogin Shares
or Morgain Shares, as the case may be, pursuant to the Amalgamation should be equal to the fair
market value of the Castle Gold Shares on the date of receipt; and

{c) the holding period of a U.S. Holder for the Castle Gold Shares acquired in exchange for Aurogin
Shares or Morgain Shares, as the case may be, pursuant to the Amalgamation should begin on the
day afier the date of receipt.

Subject to the “passive foreign investment company” rules discussed below, the gain or loss described in clause (a)
immediately above should be capital gain or loss, which will be long-term capital gain or loss if the Aurogin Shares
or Morgain Shares, as the case may be, are held for more than one year. Preferential tax rates apply 1o long-term
capital gains of a U.S. Holder that is an individual, estate, or trust. There are currently no preferential tax rates for
long-term capital gains of a U.S. Holder that is a corporation. Deductions for capital losses and net capital losses are
subject to complex limitations.

Dissenting U.S. Holders

A U.S. Holder that exercises the right to dissent from the Amalgamation should recognize a gain or loss in an
amount equal to the difference, if any, between: {a) the amount of cash received by such U.S. Holder in exchange
for the Aurogin Shares or Morgain Shares, as the case may be, held (other than amounts, if any, that are or are
deemed to be interest for U.S. federal income tax purposes, which amounts will be taxed as ordinary income); and
{b) the tax basis of such U.S. Holder in the Aurogin Shares or Morgain Shares, as the case may be, held.

Subject to the “passive foreign investment company” rules discussed below, such gain or loss should be a capital
gain or loss, which will be a long-term capital gain or loss if the Aurogin Shares or Morgain Shares, as the case may
be, are held for more than one year. Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an
individual, estate, or trust. There are currently no preferential tax rates for long-term capital gains of a U.S. Holder
that is a corporation. Deductions for capital losses and net capital losses are subject to complex limitations under the
U.S. Code.

Potential Application of the PFIC Rules to the Amalgamation

Qualification of Aurogin, Morgain ,and Castle Gold as a PFIC

A foreign corporation generally will be a “passive foreign investment company” under Section 1297 of the U.S.
Code (a “PFIC™) if, for a taxable year, (a) 75% or more of the gross income of the foreign corporation for such
taxable year is passive income or (b) 50% or more of the assets held by the foreign corporation either produce
passive income or are held for the production of passive income, based on the fair market value of such assets (or on
the adjusted tax basis of such assets, if the foreign corporation is not publicly traded and either is a “controlled
foreign corporation” or makes an election). “Passive income” includes, for example, dividends, interest, certain
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rents and royalties, certain gains from the sale of stock and securities, and certain gains from commodities
transactions.

For purposes of the PFIC income test and assets test described above, if a foreign corporation owns, directly or
indirectly, 25% or more of the total value of the outstanding shares of another foreign corporation, the foreign
corporation will be treated as if it (a) held a proportionate share of the assets of such other foreign corporation and
(b) received directly a proportionate share of the income of such other foreign corporation. In addition, for purposes
of the PFIC income test and asset test described above, “passive income” does not inctude any interest, dividends,
rents, or royalties that are received or accrued by a foreign corporation from a “related person” {as defined in
Section 954(d)(3) of the U.S. Code), to the extent such items are properly allocable to the income of such related
person that is not passive income,

Morgain believes that it was a PFIC for the taxable year ended December 31, 2004 and that it will be a PFIC for the
taxable year ending December 31, 2005. There can be no assurance, however, that the IRS will not challenge the
determination made by Morgain concerning its PFIC status. Aurogin believes that it was a PFIC for the taxable year
ended March 31, 2004 and that it will be a PFIC for the taxable year ending March 31, 2005. There can be no
assurance, however, that the IRS will not challenge the determination made by Aurogin concerning its PFIC status.
Based on the planned activities and the anticipated assets of Castle Gold (including the activities and assets of
Aurogin, Morgain and Castle Gold), Castle Gold anticipates that it will qualify as a PFIC for its fiscal year that
includes the day after the Amalgamation. There can be no assurance, however, that Castle Gold’s activities will
proceed as planned or that the IRS will not challenge the determination made by Castle Gold concerning its PFIC
status. Whether Castle Gold, Morgain or Aurogin qualifies as a PFIC in a particular taxable year will depend upon
its (and its subsidiaries) actual income and assets during such taxation year and on the interpretation of certain
complex provisions of the Code and Treasury Regulations.

Effect of PFIC Rules on the Amalgamation as a Tax-Deferred Transaction

in the event that Aurogin or Morgain, as the case may be, qualifies as a PFIC, certain proposed Treasury
Regulations under Section 1291(f) of the U.S. Code (the “Proposed PFIC Regulations™) may cause a U.S. Holder to
recognize gain (but not foss) on the exchange of Aurogin Shares or Morgain Shares, as the case may be, for Castle
Gold Shares pursuant to the Amalgamation {even though the Amalgamation otherwise qualifies as a Tax-Deferred
Transaction).

The effect of the Proposed PFIC Regulations on a U.S. Holder will depend on whether such U.S. Holder has made a
timely and effective election to treat Aurogin or Morgain, as the case may be, as a “qualified electing fund” or
“QEF” under Section 1295 of the U.S. Code for the tax year that is the first year in such U.S. Holder’s holding
period for the Aurogin Shares or Morgain Shares, as the case may be, during which Aurogin or Morgain, as the case
may be, qualified as a PFIC {a “QEF Election”). In this summary, a U.S. Holder that has made a timely and
effective QEF Election is referred to as an “Electing Shareholder” and a U.S. Holder that has not made a timely and
effective QEF Election is referred to as a “Non-Electing Shareholder.”

If a LLS. Holder has not made a timely and effective QEF Election, such U.S. Holder may qualify as an Electing
Shareholder by filing, on a timely filed U.S. income tax return {including extensions), a QEF Election and a
“deemed sale election” to recognize, under the rules of Section 1291 of the U.S. Code, any gain that such U.S.
Holder would otherwise recognize if such U.S. Holder sold the Aurogin Shares or Morgain Shares, as the case may
be, on the qualification date. The “qualification date” is the first day of Aurogin® or Morgain’s, as the case may be,
tax year in which Aurogin or Morgain, respectively, qualified as a QEF with respect to such U.S. Holder. The
deemed sale election may be made only if such U.S. Holder held Aurogin Shares or Morgain Shares, as the case
may be, on the qualification date.

U.S. Holders should be aware that there can be no assurance that Aurogin or Morgain will satisfy record keeping
requirements that apply to a QEF, or that Aurogin or Morgain will supply U.S. Holders with information that such
U.S. Holders require to report under the QEF rules, in event that Aurogin or Morgain, as the case may be, is a PFIC
and a U.S. Holder wishes to make a QEF Election.
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Electing Shareholders

Under the Proposed PFIC Regulations, an Electing Shareholder is not required to recognize a gain upon a Tax-
Deferred Transaction. Accordingly, assuming that the Amalgamation qualifies as a Tax-Deferred Transaction, the
Proposed PFIC Regulations should not cause an Electing Shareholder to recognize gain on the exchange of Aurogin
Shares or Morgain Shares, as the case may be, for Castle Gold Shares pursuant to the Amalgamation.

Non-Electing Shareholders

Under the Proposed PFIC Regulations, a Non-Electing Shareholder is not required to recognize a gain upon a Tax-
Deferred Transaction if such Non-Electing Shareholder exchanges stock in a PFIC for stock of the same or another
foretgn corporation that qualifies as a PFIC for its taxable year that includes the day afier the exchange. However, a
Non-Electing Shareholder will recognize gain (but not loss) upon a Tax-Deferred Transaction if such Non-Electing
Shareholder exchanges stock in a PFIC for stock of the same or another foreign corporation that does not qualify as
a PFIC for its taxable year that includes the day after the exchange,

If Castle Gold does not qualify as a PFIC for its taxable year that includes the day after the Amalgamation, under the
Proposed PFIC Regulations, a Non-Electing Shareholder will recognize a gain (but not a loss) on the Amalgamation
{even though the Amalgamation otherwise qualifies as a Tax-Deferred Transaction). The amount of such gain
recognized by a Non-Electing Shareholder will be equal to the difference, if any, between: (a) the fair market value
of the Castle Gold Shares received by such U.S. Holder pursuant to the Amalgamation; and {b) the tax basis of such
U.S. Holder in the Aurogin Shares or Morgain Shares, as the case may be, exchanged pursuant to the
Amalgamation. Such gain recognized by a Non-Electing Shareholder generally will: (a) be allocated pro rata over
such Non-Electing Shareholder’s holding period for the Aurogin Shares or Morgain Shares, as the case may be; (b)
be subject to U.S. federal income tax at the highest rate applicable to ordinary income in each such year; and (c)
result in an interest charge on any U.S. federal income tax liability for each prior year, calculated as if such tax had
been due with respect to such prior year.

If Castle Gold does qualify as a PFIC for its taxable year that includes the day after the Amalgamation, assuming
that the Amalgamation qualifies as a Tax-Deferred Transaction, the Proposed PFIC Regulations should not cause a
Non-Electing Shareholder to recognize gain on the exchange of Aurogin Shares or Morgain Shares, as the case may
be, for Castle Gold Shares pursuant to the Amalgamation.

PFIC Information Reporting

The Proposed PFIC Regulations require a Non-Electing Shareholder to report certain information to the IRS on
Form 8621 together with such Non-Electing Sharcholder’s U.S. federal income tax return for the taxable year in
which the Amalgamation occurs. Each U.S. Holder should consult its own financial advisor, legal counsel, or
accountant regarding its information reporting responsibilities under the Proposed PFIC Regulations in connection
with the Amalgamation.

Mark to Market Election

The Proposed PFIC Regulations do not address the effect of a mark-to-market election under Section 1296 of the
U.S. Cede (a “Mark-to-Market Election™) on whether a U.S. Holder will recognize gain or loss on the exchange of
Aurogin Shares or Morgain Shares, as the case may be, for Castle Gold Shares pursuant to the Amalgamation if the
Amalgamation otherwise qualifies as a Tax-Deferred Transaction. In addition, the IRS has not issued any other
guidance regarding the effect of a Mark-to-Market Election on transfers of stock of a PFIC that would otherwise be
tax-deferred (including transfers pursuant to a Tax-Deferred Transaction). Each U.S. Holder should consult its own
financial advisor, legal counsel, or accountant regarding the effect that a Mark-to-Market Election may have on
whether gain or loss is recognized on the exchange of Aurogin Shares or Morgain Shares, as the case may be, for
Castle Gold Shares pursuant to the Amalgamation.
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Status of Proposed PFIC Regulations

The Proposed PFIC Regulations are currently drafted to be effective for transactions occurring on or after April 11,
1992, If the Proposed PFIC Regulations are adopted in their current form, the U.S. federal income tax consequences
to a U.S. Holder should be as described above. However, because the Proposed PFIC Regulations have not been
adopted in final form, the Proposed PFIC regulations are not currently effective and there can be no assurance that
the Proposed PFIC regulations will be finally adopted in their current form or with the effective date proposed. The
IRS has announced that, in the absence of final Treasury Regulations, taxpayers may apply reasonable
interpretations of the provisions of the U.S. Code applicable to PFICs and that the rules set forth in the Proposed
PFIC Regulations are a reasonable interpretation of those U.8. Code provisions.

Effect of PFIC Rules on the Amalgamation as a Taxable Transaction

In the event that Aurogin or Morgain, as the case may be, qualifies as a PFIC and the Amalgamation is treated as a
taxable transaction for U.S. federal income tax purposes, the PFIC rules will apply to gain or loss recognized by a
U.S. Holder on the exchange of Aurogin Shares or Morgain Shares, as the case may be, for Castle Gold Shares
pursuant to the Amalgamation. The PFIC rules will also apply to gain or loss recognized by a U.S. Holder that
exercises the right 1o dissent from the Amalgamation and is paid cash for such U.S. Holder’s Aurogin Shares or
Morgain Shares, as the case may be, held.

Under the PFIC rules any gain recognized pursuant to the Amalgamation by a Non-Electing Shareholder generally
will (a} be allocated pro rata over such Non-Electing Shareholder’s holding period for the Aurogin Shares or
Morgain Shares, as the case may be, (b) be subject to U.S. federal income tax at the highest rate applicable to
ordinary income in each such year, and (¢) result in an interest charge on any U.S. federal income tax liability for
each prior year, calculated as if such tax had been due with respect to such prior year. However, gain recognized
pursuant to the Amalgamation by an Electing Sharcholder generally should be capital gain.

In addition, under the PFIC rules, a gain or loss recognized in the Amalgamation by a U.S. Holder that has made a
Mark-to-Market Election generally will be ordinary income or loss {in the case of loss, not to exceed the excess, if
any, of (a} the amount included in ordinary income because of such Mark-to-Market Election for prior taxable years
over (b) the amount allowed as a deduction because of such Mark-to-Market Election for prior taxable years).

The PFIC rules are complex, and each U.S. Holder should consult its own financial advisor, legal counsel, or
accountant regarding the PFIC rules and how the PFIC rules may affect the U.S. federal income tax consequences of
the Amalgamation.

Information Reporting; Backup Withholding Tax

Payments made within the UJ.S. of proceeds arising from the sale or other taxable disposition of Aurogin Shares or
Morgain Shares, as the case may be, generally will be subject to information reporting and backup withholding tax,
at the rate of 28%, if a U.S. Holder: (a) fails to furnish such U.S. Holder’s correct U.S. taxpayer identification
number {generally on Form W-9), (b} furnishes an incorrect U.S. taxpayer identification number, (¢} is notified by
the IRS that such U.S. Holder has previously failed to properly report items subject to backup withholding 1ax, or (d)
fails to certify, under penalty of perjury, that such U.S. Holder has furnished its correct U.S. taxpayer identification
number and that the IRS has not notified such U.S. Holder that it is subject to backup withholding tax. However,
U.S. Holders that are corporations generally are excluded from these information reporting and backup withholding
tax rules. Any amounts withheld under the U.S. backup withholding tax rules will be allowed as a credit against a
U.S. Holder’s U.S. federal income tax liability, if any, or will be refunded, if such U.S. Holder furnishes required
information to the IRS. Each U.S. Holder should consult its own financial advisor, legal counsel, or accountant
regarding the information reporting and backup withholding tax rules.

No Legal Opinion or IRS Ruling
No legal opinion from U.S. legal counsel or ruling from the IRS has been requested, or will be obtained, regarding

the U.S. federal income tax consequences of the Amalgamation to U.S. Holders. This summary is not binding on
the IRS, and the [RS is not precluded from taking a position that is different from, and contrary to, the positions

46



taken in this summary. In addition, because the authorities on which this summary is based are subject to various
interpretations, the IRS and the U.S. courts could disagree with one or more of the positions taken in this summary.

SECURITIES LAWS CONSIDERATIONS
Canadian Securities Laws

Status under Canadian Securities Laws

Morgain and Aurogin are both “reporting issuers” {i.c. a public company) in the Provinces of British Columbia,
Alberta and Ontario. The Morgain Shares and the Aurogin Shares currently trade on the TSX-V. It is a condition of
the TSX-V approve the Amalgamation and that the Castle Gold Shares issued in connection with the Amalgamation
are listed on the TSX-V.

Issuance and Resale of Castle Gold Shares Under Canadian Securities Laws

The issuance of the Castle Gold Shares pursuant to the Amalgamation will constitute a distribution of securities,
which is exempt from the registration and prospectus requirements of Canadian securities legislation. The Castle
Gold Shares may be rescld in each of the provinces and territories of Canada provided the holder is not a “control
person” as defined in the applicable securities legislation, no unusual effort is made to prepare the market or create a
demand for those securities and no extraordinary commission or consideration is paid in respect of that sale.

EACH HOLDER IS URGED TO CONSULT SUCH HOLDER’S PROFESSIONAL ADVISORS TO
DETERMINE THE CANADIAN CONDITIONS AND RESTRICTIONS APPLICABLE TO TRADES IN
THE CASTLE GOLD SHARES. RESALES OF ANY SECURITIES ACQUIRED IN CONNECTION WITH
THE AMALGAMATION MAY BE REQUIRED TO BE MADE THROUGH PROPERLY REGISTERED
SECURITIES DEALERS.

To the extent that holders of Morgain Shares and Aurogin Shares reside in non-Canadian jurisdictions, the Castle
Gold Shares received by such shareholders may be subject to certain additional trading restrictions under applicable
securities laws. All such holders of Morgain Shares and Aurogin Shares residing outside Canada and the
United Stares are advised to consult their own legat advisors regarding such resale restrictions.

Rule 61-501

John H. Paterson, the President and Chief Executive Officer of Aurogin, is entitled to receive a payment pursuant to
a severance agreement with Aurogin dated June 20, 2007 in the amount of $120,000 payable as to $10,000 per
month upon the Amalgamation becoming effective. For the purposes of Rule 61-501 Mr. Paterson is considered a
“related party” of Aurogin. Further, the payment referred to above may be considered a “collateral benefit” under
Rule 61-501. Rule 601-501 expressly excludes benefits from being “collateral benefits” if such benefit is received
solely in connection with the related party’s services as an employee, director or consultant under certain
circumstances, including that the benefits are disclosed in the disclosure document for the transaction, and, at the
time the transaction is agreed to, the related party and its associated entities (as defined in Rule 61-501) beneficially
own, or exercise control or direction over, less than 1% of the outstanding securities of each class of equity
securities of the issuer. As at the date hereof, Mr. Paterson and his associated entities own, or exercise control or
direction over an aggregate of 1,381,420 Aurogin Shares (2.08% of the outstanding Aurogin Shares). As such,
Mr. Paterson will likely receive a “collateral benefit” and the Amalgamation may be considered a “business
combination” for the purposes of Rule 61-501, requiring the approval of a majority of the votes cast by Aurogin
Shareholders, excluding the votes cast in respect of the 1,381,420 Aurogin Shares owned, or over which control or
direction is exercised by Mr. Paterson and his associates. See “Appendix F Information Concerning Aurogin —
Executive Compensation — Termination of Employment, Change in Responsibilities and Employment Contracts™.

U.S. Securities Laws

Under existing interpretaticns of the SEC’s Division of Corporation Finance, the proposed issuances of Castle Gold
Securities to the securityholders of Morgan and Aurogin are considered to be “offers” or “sales™ of securities. Castle
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Gold therefore seeks to rely upon the securities registration exemption set forth in Rule 802 promulgated under the
U.S. Securities Act and similar exemptions under applicable state securities laws with respect to its various
issuances of securities in the Amalgamation, The consequences to Morgain’s and Aurogin’s current securityholders
are as follows.

The Castle Gold Securities to be issued to the Morgain securityholders and Aurogin securityholders pursuant to the
Amalgamation will not be registered under the U.S. Securities Act or the securities laws of any state of the United
States. Such securities will be issued in reliance upon the exemption from registration provided by Rule 802
promulgated under the U.S. Securities Act and exemptions provided under the securities laws of each applicable
state of the United States.

The Castle Gold Securities to be issued pursuant to the Amalgamation will be unregistered “restricted securities”
within the meaning of Rule 144 under the U.S. Securities Act to the same extent and proportion that the securities
tendered or exchanged by the holder in that transaction were restricted securities. Consequently, Morgain and
Aurogin shareholders exchanging unrestricted common shares for Castle Gold Shares in connection with the
Amalgamation will receive Castle Gold Shares that are freely transferable under United States federal securities
laws, except for such shares held by persons who are deemed to be “affiliates” {as such term is defined under Rule
144(a)(1) of the Securities Act) of Castle Gold after the Amalgamation. Castle Gold Shares held by such affiliates
may be rtesold by them only in transactions permitted by the resale provisions of Rule 145(d)}1), (2), or (3)
promulgated under the U.S. Securities Act or as otherwise permitted under the U.S. Securities Act, including
pursuant to exemptions from registration available under Regulation S promulgated under the U.S. Securities Act.
Rule 144(a)( 1} defines affiliates as “a person that directly, or indirectly through one or more intermediaries, controls,
or is controlled by, or is under common control of such issuer,” and the term generally includes the directors,
officers or 10% shareholders of an issuer.

The Castle Gold Shares issuable upon exercise of the Castle Gold Warrants received upon exchange of the Morgain
Warrants and Aurogin Warrants and upon exercise of the Castle Gold Stock Options received upon exchange of the
Morgain Stock Options and Aurogin Stock Options have not been registered under the U.S. Securities Act or under
applicable state securities laws. As a result, these securities may not be exercised by or on behalf of a person in the
United States or a “U.S. person,” as such term is defined in Regulation S under the U.S. Securities Act, and the
securities issuable upon exercise thereof may not be offered or sold in the United States, unless such securities have
been registered under the U.S. Securities Act and the securities laws of all applicable states of the United States or
an exemption from such registration requirements is available.

The offer of Castle Gold Securities in connection with the Amalgamation is being made in the United States
pursuant to an exemption from the U.S. tender offer rules provided by Rule 14d-1{c) under the United States
Exchange Act of 1934, as amended (the “U.S. Exchange Act™), and pursuant to an exemplion from the registration
requirements of the U.S. Securitics Act provided by Rule 802 thereunder. Additicnally, this solicitation of proxies is
not subject to the requirements of Section [4{a) of the U.S. Exchange Act; accordingly this Circular has been
prepared in accordance with the disclosure requirements of Canadian law. Such requirements are different than
those of the United States applicable to registration statements under the U.S. Securities Act and proxy statements
under the U.S. Exchange Act. The financial statements of Morgain and Aurogin, and the pro forma financial
information of Castle Gold included herein have been prepared in accordance with Canadian GAAP, are subject to
Canadian auditing and auditor-independence standards, and may not be comparable in all respects to financial
statements of United States companies.

THE CASTLE GOLD SECURITIES TO BE ISSUED IN CONNECTION WITH THE AMALGAMATION
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR SECURITIES REGULATORY
AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS THE SEC OR SECURITIES
REGULATORY AUTHORITY OF ANY STATE IN THE UNITED STATES PASSED ON THE
ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE. )

The foregoing discussion is only a general overview of certain requirements of United States federal securities
laws applicable to the Castle Gold Securities received upon completion of the Amalgamation. Holders of
Castle Gold Securities may be subject to additional restrictions, including, but not limited to, restrictions
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under written contracts, agreements or instruments to which they are parties or are otherwise subject, and
restrictions wnder applicable United States state securities laws. All holders of Castle Gold Securities are
urged to consult with counsel to ensure that the resale of Castle Gold Securities complies with applicable
securities legistation.

DISSENTING SHAREHOLDERS RIGHTS

Morgain Sharcholders and Aurogin Shareholders will be entitled to exercise dissent rights (the *Dissent Rights™)
pursuant to and in the manner set forth in Section 190 of the CBCA with respect to the Amalgamation Resolutions.
Morgain Shareholders and Aurogin Shareholders who validly exercise their Dissent Rights and do not withdraw
their dissent (“Dissenting Securityholders™) will be entitled to receive the “fair value” of their Morgain Shares and
Aurogin Shares, respectively, determined in accordance with Section 190 of the CBCA as at the day before the
Amalgamation Resolution is adopted by the respective shareholders.

The following summary of the Dissent Rights under the CBCA is not a comprehensive description of the procedures
to be followed in connection with the exercise of Dissent Rights. The summary is qualified in its entirety by
reference to the full text of Section 190 of the CBCA which is set out in Appendix L to this Circular. Morgain
Shareholders and Aurogin Shareholders who intend to exercise Dissent Rights should seek legal advice and
carefully consider and comply with the provisions of the CBCA pertaining to the exercise of those rights. Failure to
comply with these provisions and to adhere to the procedures established therein may result in the loss of Dissent
Rights in respect of the Amalgamation Resolutions.

Summary of Dissent Rights

In order to be considered as a Dissenting Shareholder, a Morgain Shareholder and Aurogin Shareholder must send to
the respective Company a written objection to the Amalgamation Resolution at or before the respective Meeting. A
vole against the Amalgamation Resolution does not constitute notice of dissent under the CBCA and a shareholder
who votes in favour of the Amalgamation Resolution will no longer be considered a Dissenting shareholder in
respect of the Amalgamation,

A Dissenting Sharcholder may only claim under Section 190 of the CBCA with respect to all shares of Morgain or
Aurogin held on behalf of any one beneficial owner and registered in the Dissenting Shareholder’s name. Under the
CBCA, there is no right of partial dissent. The filing of a written objection to the Amalgamation Resolution does
nol deprive a sharcholder of the right to vote on the Amalgamation Resolution, however the objection will not be
effective if the objecting shareholder votes in favour of the Amalgamation Resolution.

The CBCA does not provide, and Morgain and Aurogin will not assume, that a vote against the Amalgamation
Resolution constitutes a written objection. Similarly, the revocation of a proxy conferring authority on the proxy
holder to vote in favour of the Amalgamation Resotution does not constitute a written objection. Any proxy granted
by a Morgain Shareholder or an Aurogin Shareholder who intends to dissent, other than a proxy that instructs the
proxy holder 1o vote against the Amalgamation Resolution, should be validly revoked in order to prevent the proxy
holder from voting such shares in favour of the Amalgamation Resolution and thereby causing the respective
shareholder to forfeit his or her Dissent Rights.

Within 10 days after the Morgain Shareholders and the Aurogin Shareholders, respectively, adopt the Amalgamation
Resolution, each Company must send notice (the “Adoption Notice”) of such fact to each Dissenting Shareholder
who has not withdrawn their objection and who has not voted in favour of the Amalgamation Resolution. The
Dissenting Shareholder has 20 days after receipt of the Adoption Notice to send to the respective Company a written
notice or, if the Adoption Notice is not received from the respective Company, within 20 days of learning that the
Amalgamation Resolution has been adopted, setting out such holder’s name, address, the number and class of
Morgain Shares or Aurogin Shares that are subject to the objection and a demand for payment of the fair value of
such Morgain Shares or Aurogin Shares. Within 30 days afler sending the notice comtaining the demand for
payment, the Dissenting Sharcholder must send to Morgain and Aurogin, as appropriate, any certificates
representing Morgain Shares and Aurogin Shares, as appropriate, subject to the objection. The respective Company
will endorse the certificates, noting the dissent, and return the certificates to the Dissenting Shareholder.
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Upon the sending of the notice to Morgain or Aurogin, as appropriate, containing the demand for payment, a
Dissenting Shareholder ceases to have any further rights as a Morgain Shareholder or Aurogin Sharcholder except
the right to be paid the fair value for the Dissenting Shareholder’s Morgain Shares or Aurogin Shares, respectively,
uniess: (i) the shareholder withdraws the notice before the Company makes the offer to pay for the shares; or (ii) the
Company fails to make the offer to pay for the shares and the Dissenting Shareholder withdraws the notice; or
{iii) the directors of the Company revoke the Amalgamation Resolution, in which case the Dissenting Sharcholder
will be reinstated as a shareholder of Morgain or Aurogin, respectively, as of the date the notice was sent.

No later than 7 days afler the later of the effective date of the Amalgamation Resolution and the day upon which the
Company receives the Dissenting Shareholder’s notice containing a demand for payment, the Company must send to
such Dissenting Shareholders a written offer to pay fair value for the Dissenting Shareholder’s shares, as determined
by the Board of Directors, along with a statement showing how the fair value was determined or a notification that it
is unable to pay Dissenting Shareholders for their shares because the Company is or would afler the payment be
unable to pay its liabilities as they become due, or the realizable value of the respective Company’s assets would
thereby be less than the aggregate of its liabilities.

If Morgain or Aurogin, as appropriate, has made an offer to Dissenting Shareholders to pay fair value for their
shares, then Morgain or Aurogin, must pay for the Morgain Shares or Aurogin Shares, respectively, within 10 days
after the offer has been accepted. However any such offer lapses if Morgain or Aurogin, as appropriate, does not
receive an acceplance thereof within 30 days after the offer has been made.

In the event that Morgain or Aurogin, respectively, fails to make an offer to a Dissenting Shareholders, or in the
event that such offer is not accepted, Morgain or Aurogin or the Dissenting Shareholder may apply to Court to fix a
fair value for the Morgain Shares or Aurogin Shares, as appropriate, of the Dissenting Shareholder. The CBCA
contains provisions governing such court applications. The text of Section 190 of the CBCA setting forth in detail
such provisions as well as the right of dissent referred to above is attached as Appendix L to this Circular.

Strict Compliance with Dissent Provisions Required

The foregoing summary does not purport to be a comprehensive statement of the procedures to be followed
by a Dissenting Shareholder who seeks payment of the fair value of such sharcholder’s Morgain Shares or
Aurogin Shares, and is qualified in its entirety by reference to section 190 of the CBCA, the full text of which
are attached to this Circular as Appendix L. The provisions of section 190 of the CBCA requires strict
adherence to the procedures established therein and failure to do so may result in the loss of Dissent Rights,
Accordingly, each Morgain or Aurogin Shareholder who might desire to exercise Dissent Rights should
carefully consider and comply with the provisions of those sections and should consult a legal advisor.

RISK FACTORS OF THE AMALGAMATION

Morgain Shareholders and Aurogin Shareholders should carefully consider the following risk factors relating to the
Amalgamation before deciding to vote or instruct their vote to be cast to approve the matters relating to the
Amalgamation. In addition to the risk factors relating to the Amalgamation set out below, shareholders should also
carefully consider the risk factors set out in Appendices C and F to this Circular. All of the risk factors described
below and in Appendices C and F to this Circular should be considered by shareholders in conjunction with
the other information included in this Circular, including the appendices hereto.

Morgain and Aurogin may not integrate successfully

The Amalgamation will involve the integration of companies that previously operated independently. As a result,
the Amalgamation will present challenges to management, including the integration of the operations, systems,
technologies and personnel of the two companies, and special risks, including possible unanticipated liabilities,
unanticipated costs, diversion of management’s attention, operational interruptions and the loss of key employees.
The difficulties which the combined company’s management encounters in the transition and integration processes
could have an affect on the level of expenses and operating results of Castle Gold. As a result of these factors, it is
possible that some of the benefits expected from the Amalgamation will not be realized.
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Morgain and Aurogin directors and executive officers may have interests in the Amalgamation that are different
from those of Morgain and Aurogin Sharcholders

In considering the recommendation of the Morgain Board and the Aurogin Board to vote in favour of the
Amalgamation Resolution and the Stock Option Plan Resolution, respectively, Morgain Shareholders and Aurogin
Shareholders should be aware that certain members of the Morgain and Aurogin boards of directors and
management teams have agreements or Amalgamations that provide them with interests in the Amalgamation that
differ from, or are in addition to, those of Morgain and Aurcgin Shareholders generally. See “Information
Concerning the Meetings - Interests of Certain Persons in the Amalgamation”.

Risks associated with fixed Share Exchange Ratio

Pursuant to the provisions of the Amalgamation Agreement, every two Morgain Shares will be exchanged for one
Castle Gold Share and every two Aurogin Shares will be exchanged for one Castle Gold Share. This Share
Exchange Ratio is fixed and will not increase or decrease due to fluctuations in the market price of the Morgain
Shares or Aurogin Shares. The number of Castle Gold Shares being issued in connection with the Amalgamation
will not change despite decreases or increases in the market price of Morgain Shares or Aurogin Shares. Many of
the factors that affect the market price of the Morgain Shares or Aurogin Shares are beyond the control of Morgain
and Aurogin. These factors include fluctuations in the price of gold, changes in the regulatory environment, adverse
political developments, prevailing conditions in the capital markets, interest rate and exchange rate fluctuations.

ADOPTION OF STOCK OPTION PLAN

In order to provide incentive 1o directors, officers employees, management and others who provide services to
Castle Gold to act in the best interests of Castle Gold, the directors of Morgain and Aurogin have recommended that
Castle Gold adopt a stock option plan (the “Plan™). Under the Plan, a number of stock options equal to 10% of the
outstanding Castle Gold Shares from time to time will be available 1o be granted under the Plan at the discretion of
the Castle Gold Board, inclusive of the 4,873,500 Castle Gold Options {representing 6.94% of the 70,195,647 Castle
Gold Shares assumed to be outstanding on completion of the Amalgamation) expected to be outstanding upon
completion of the Amalgamation. Creation of the Plan requires shareholder approval and the approval of the
TSX-V. The material terms of the proposed Plan are as follows: See “Information Concerning Castle Gold
Following Completion of the Amalgamation — Options to Purchase Securities”.

Eligible Optionees

To be eligible for the issuance of a stock option under the Plan an optionee must either be a director, employee
{including an officer), consultant or a company owned by an employee, director or consultant at the time the option
is granted. Options may be granted only to an individual or to a company that is owned by individuals eligible for
an option grant.

Material Terms of the Plan

The following is a summary of the material terms of the Plan:

The effective date (the "Effective Date") of the Plan will be the Effective Date of the Amalgamation. The Castle
Gold Stock Option Plan witl terminate ten years from the Effective Date.

To be eligible for the issuance of a stock option under the Castle Gold Stock Option Plan an optionee must either be
a director, employee (including an officer), consultant or a company owned by an employee, director or consultant
at the time the option is granted. Options may be granted only to an individual or to a2 company that is owned by
individuals eligible for an option grant.

The options granted pursuant to the will be exercisable at a price which is not less than the market value of the
Castle Gold Shares at the time the option is granted. "Market Value” will be the closing trading price of the Castle

51




Gold Shares on the TSX-V or other such stock exchange upon which the common shares are hsted on the trading
day immediately preceding the date of the grant of the option.

Options granted under the Castle Gold Stock Option Plan, whilst the Castle Gold Shares are listed on Tier 2 of the
TSX-V, will be granted for a term not to exceed five years from the date of their grant and if Castle Gold graduates
to Tier | of the TSX-V options granted under the Castle Gold Stock Option Plan will be granted for a term not to
exceed 10 years. All options will terminate on the earlier of the expiry of their term and the date of termination of
an option holder's employment, engagement or position as director or officer, if terminated for just cause, otherwise
90 days following termination for directors, officers, employees and consultants or 30 days following termination
for anyone engaged in investor relations activities of the Castle Gold.

The Castle Gold Board may, at their discretion, impose vesting provisions on options granted under the Castle Gold
Stock Option Plan. In the evem that an option will be terminated prior 1o the expiry of its term due to certain
corporate events, all options then outstanding shall become immediately exercisable for not less than 10 days after
notice thereof, notwithstanding the original vesting schedule, if any.

Options will also be non-assignable and non-transferable, provided that they will be exercisable by an option
holder's legal heirs, personal representatives or guardians for up to six months following the death or termination of
an option holder due to disability, or up to 12 months following the termination of an option holder for disability if
the option holder dies within six months of termination. All such options will continue to vest in accordance with
their original vesting schedule.

The number of Castle Gold Shares reserved for issuance to any one person on a yearly basis cannot exceed five
percent of the number of issued and outstanding Castle Gold Shares at the time of the grant of options. The
aggregate number of options granted to employees or consultants engaged in investor relations activities must not
exceed 2% of the outstanding issue in any 12 month period.

If a material alteration in the capital structure of Castle Gold occurs as a result of a consolidation, subdivision,
conversion, exchange, reclassification or otherwise, the Castle Gold Board shall make adjustments to the Castle
Gold Stock Option Plan and to the options then outstanding under it as the Castle Gold Board determines to be
appropriate and equitable under the circumstances, unless the Castle Gold Board determines that it is not practicable
or feasible to do so, in which event the options granted under the Castle Gold Stock Option Plan will terminate as set
forth above,

The Castle Gold Board may terminate, suspend or amend the terms of the Castle Gold Stock Option Plan, subject 10
the approval of any stock exchange on which Castle Gold is listed, provided that the Castle Gold Board may not,
without the approval of shareholders entitled 1o vote, (i} increase the number of Castle Gold Shares which may be
issued under the Castle Gold Stock Option Plan; (ii) materially modify the requirements as to eligibility for
participation in the Castle Gold Stock Option Plan; or (iii) materially increase the benefits accruing to participants
under the Casile Gold Stock Option Plan; however, the Castle Gold Board may amend the terms of the Castle Gold
Stock Option Plan to comply with the requirements of any applicable regulatory authority without obtaining the
approval of its shareholders,

A copy of the Castle Gold Stock Option Plan is attached as Schedule C to the Amalgamation Agreement which is
attached as Appendix B to this Circular.

The completion of the adeption of the Castle Gold Stock Option Plan is subject to the approval of the Morgain
Shareholders and the Aurogin Shareholders and TSX-V approval.

Sharcholder Approval

In accordance with the rules and policies of the TSX-V, the Castle Gold Stock Option Plan must be approved by a
majority of the votes cast at the Morgain Meeting and the Aurogin Meeting.
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Accordingly, Morgain Shareholtders and Aurogin Shareholders will be asked at their respective Meetings to pass, the
Stock Option Plan Resolution which must be approved by a majority of the votes cast by Morgain Shareholders and
Aurogin Shareholders who, being entitled te do so, vote in person or by proxy in respect of that resolution at each of
the Meetings.

Form of Resolution

The Morgain Shareholders and the Aurogin Shareholders will be asked to approve the following resolution at the
Meetings (the “Stock Option Plan Resolution”):

“RESOLVED AS AN ORDINARY RESOLUTION that:

1. subject to completion of the Amalgamation between Morgain Minerals Inc. (*Morgain™), and
Aurogin Resources Ltd. (“Aurogin™} to create Castle Gold Corporation, that Castle Gold
Corporation adopt the stock option plan (the “Plan”™) described in the Joint Information Circular of
Morgain and Auregin dated July 18, 2007, which provides for Castle Gold to grant such number
of stock options as is equal to 10% of the issued and outstanding common shares of Castle Gold at
the date of grant; and

2. Castle Gold be avthorized to abandon or terminate all or any part of the Plan if the Castle Gold
Board deems it appropriate and in the best interests of Castle Gold to do s0.”
Recommendation

The Morgain Board and the Aurogin Board are of the view that the Plan will provide Castle Gold with the flexibility
necessary to attract and maintain the services of senior executives, directors, employees and consultants who have
the ability to enhance shareholder value, and recommend that sharcholders vote in person or by proxy in favour of
the Plan.

INFORMATION CONCERNING CASTLE GOLD
FOLLOWING COMPLETION OF THE AMALGAMATION

General

On completion of the Amalgamation, Castle Gold will carry on the businesses of Morgain and Aurogin, with mining
and mineral exploration projects in Mexico, Guatemala, Canada and the United States, including the El Sastre gold
mining operation in Guatemala and the El Castillo gold project in the development stage in Mexico. The property,
liabilities and obligations of Morgain and Avrogin will effectively become the property, liabilities and obligations of
Castle Gold. lts head office will be at 1101-55 University Avenue, Toronto, ON M35J 2H7. Its registered office
will be at Suite 3350, 1055 Dunsmuir Street, Vancouver, BC V7X 1L2.

General Development of the Business

For a description of the business of, and of the mineral properties to be held by, Castle Gold, see Appendices C and
F.

Business Objectives

Castle Gold’s near term business objectives for the 12 months following the completion of the Amalgamation are as
follows:

. Complete construction of the El Castillo project in Mexico and achieve commercial production.

. Optimize operations at the El Sastre Main Zone in Guatemala.
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. Continue to develop resources at the El Arenal deposit in Guatemala as recommended in the independent
technical report titled “March 2007 Update Report El Sastre Exploration License, Guatemala”™ See
Appendix F —Information Concerning Aurogin.

. Complete engineering study for the E]l Arenal deposit with the goal of initiating construction of mine and
processing facility.

. Complete work recommended in the La Fortuna Technical Report dated May 15, 2007 in order to produce
an NI 43-101 compliant resource estimate. See Appendix C — Information Concerning Morgain.

. Initiate metalturgical and engineering studies for mine and processing facilities at the La Fortuna deposit in
Mexico.
. Continue ongoing exploration programs on Castle Gold-held properties in Mexico, Guatemala and the

United States.

. Examine existing loan arrangements 1o identify opportunities to reduce borrowing costs.
. Evaluate non-core assets with goal of maximizing Castle Gold’s shareholder value.
. Assess potential new property acquisitions.

Selected Pro-Forma Consolidated Financial information

Appendix | attached to this Circular contains unaudited pro forma condensed consolidated financial information for
Castle Gold based upon the completion of the Amalgamation. The unaudited pro forma condensed consolidated
balance sheet has been prepared on the basis that the Amalgamation occurred on March 31, 2007. The unaudited
pro forma condensed consolidated statements of operations have been prepared for the three month period ended
March 31, 2007 and for the twelve month period ended December 31, 2006 on the basis that the Amalgamation
occurred on January t, 2006. The unaudited pro forma condensed consolidated financial information should be read
in conjunction with the historical financial statements of Morgain and Aurogin contained in Appendices D and G
respectively to this Circular.

As at March 31, 2007
USS3
Working Capital 4,462,477
Mineral Properties 27,362,754
Total Assets 36,729,016
Total Shareholders Equity 24,305,917

Description of Castle Gold Shares

On completion of the Amalgamation, Castle Gold will have an authorized share capital of an unlimited number of
common shares without par value, of which approximately 70,195,647 (84,085,967 fully diluted) common shares
will be issued and outstanding upon closing of the Amalgamation. Sce “Pro Forma Consolidated Capitalization™ and
“Fully Diluted Share Capital”. The rights pertaining to the Castle Gold Shares will be governed by the By-laws of
Castle Gold and the provisions of the CBCA. All of the Castle Gold Shares are of the same class and, once issued,
rank equally as to entitlement 1o dividends, voting powers (one vote per share) and participation in assets upon
dissolution or winding-up. The Castle Gold Shares contain no pre-emptive or conversion rights and have no
provisions for redemption or purchase for cancellation, surrender, or sinking or purchase funds. Provisions as to the
modification, amendment or variation of such rights or provisions are contained in Castle Gold’s By-laws and
Articles of Amalgamation and the CBCA.
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Options to Purchase Securities
Description of Castle Gold Warrants

Upon completion of the Amalgamation, on the Effective Date it is expected that an aggregate of 7,615,640 Morgain
Warrants and 10,418,000 Aurogin Warrants will be outstanding which will be exchanged for an aggregate of
9,016,820 Castle Gold Warrants. See “The Amalgamation Agreement” for details of the exchange of Morgain
Warrants and Auvrogin Warrants for Castle Gold Warrants which will be outstanding on completion of the
Amalgamation.

The following description of the Castle Gold Warrants is a summary only and is subject to the more detailed
provisions to be contained in the form of certificates representing the Castle Gold Warrants. The Castle Gold
Warrants will entitle holders to purchase the number of shares at the prices set out in the table under the heading
“The Amalgamation - Treatment of Warrants and Options of Morgain and Aurogin™, The Warrants will contain,
among other terms and conditions, provisions for the appropriate adjustment in the class, number and price of the
shares to be acquired on exercise upon the occurrence of certain capital events, including any subdivision,
consolidation or reclassification of the common shares of the Castle Gold, payments of stock dividends or other
distributions, or the amalgamation, merger or other reorganization of Castle Gold. None of the Castle Gold
Warrants will be listed on any stock exchange or stock market. For further details of the Morgain and Aurogin
Warrants outstanding, please see Appendix F - Information Concerning Aurogin and Appendix C - Information
Concerning Morgain, respectively.

There are no assurances that the Castle Gold Warrants will be exercised in whole or in part and so no potential
exercise proceeds thereof have been specifically allocated in any way herein.

Description of Castle Gold Stock Options

If approved by the Morgain Shareholders and Aurogin Shareholders, Castle Gold will adopt the stock option plan to
be presented to Morgain and Aurogin Shareholders for approval at the Meetings. See “Adoption of Stock Option
Plan™,

Upon completion of the Amalgamation, an aggregate of 4,873,500 Castle Gold Stock Options will be outstanding
under the Castle Gold Stock Option Plan. For further details of the Castle Gold Stock Options outstanding upon
completion of the Amalgamation, please see Appendix C — Information Concerning Morgain and Appendix F —

Information Concemning Aurogin.

There are no assurances that the Castle Gold Stock Options will be exercised in whole or in part and so no potential
exercise proceeds thereof have been specifically allocated in any way herein.

Pro Forma Consolidated Capitalization

The following table sets forth the pro forma capitalization of Castle Gold on the Effective Date:

Pro Forma Castle

Morgain Amount Aurogin Amount Gold Amount
Outstanding on Qutstanding on Outstanding on the
Amounnt March 31, 2007 March 31, 2007 Effective Date
Capital Authorized Cdn$ USS US$
Shareholders’ Equity Unlimited $7,053,475 $3,994 414 $ 24,305,917
72,629,908 shares 64,334,721 shares™® 70,195,647 shares'"™®
Long Term Liabilities $5,891,691 $120,601 $10,041,923%

{1) Assuming an aggregate of 1,000,000 Morgain Shares are issued prior Lo the Effective Date in consideration for the
acquisition of certain surface rights and mining concessions. See “Appendix C - Information Conceming Morgain —
Narrative Description of the Business — Business of Morgain — L.a Fortuna Property — Project Summary™.
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(2) Assumes an aggrepate of 200,000 Aurogin Shares are issued prior to the Effective Date upon the exercise of Aurogin
Warrants due to expire August 17, 2007.

(3) Excludes an aggregate of 2,226,666 Aurogin Shares issued upon the exercise of 1,946,666 Aurogin Warrants and 280,000
Aurogin Stock Options after March 31, 2007 and prior to the date of this Circular.

() See “The Amalgamation Agreement — Treatment of Warrants and Options of Morgain and Aurogin™ for a list of Castie Gold
Options and Warrants to be outstanding upon completion of the Amalgamation.

(5} For Morgain, long term liabilities include an aggregate of $5,873,863 as at December 31, 2006 due under a loan agreement
entered into with H. Morgan & Co. dated March 24, 2005, as amended on October 31, 2006 the loan facility was increased
from $5.000.000 10 $7,000,000. Pursuani to an amending agreement dated April 20, 2007, the loan facility was further
increased to $7,243,000 as of April 30, 2007. See “Appendix C — Information Concerning Morgain - Options to Purchase
Securities — Long-term Debt™.

Fully Diluted Share Capital

The following table sets forth the expected fully diluted share capital of Castle Gold on the Effective Date:

Number of Castle

Reason for Issue Gold Shares Percentage of Total
Exchanged for Morgain Shares'” 36,314,954 42.11%
Exchanged for Aurogin Shares''*? 33,380,693 38.71%
Issuable by Morgain upon acquisition of certain surface 500,000 0.58%
rights and mineral concessions"

Issuable upon exercise of Castle Gold Stock Options 2,515,000 2.92%
issued to holders of Morgain Stock Options™

Issuable upon exercise of Castle Gold Warrants issued 3,807,820 4.42%
10 holders of Morgain Warrants'¥

Issuable upon exercise of Castle Gold Stock Options 2,358,500 2.74%
and issued to holders of Aurogin Stock Options®™

Issuable upon exercise of Castle Gold Warrants issued 5,209,000 6.04%

to holders of Aurogin Warrants'?**)

Issuable upon balance of stock options that may be 2,146,004 2.49%
granted under the Castle Gold Stock Option Plan'®

TOTAL 86,232,031 100%

(1) Sec “The Amalgamation Agreement — Exchange Ratio™.

2} Assumes that an aggregatc of 200,000 Avrogin Warrants due to expire on Auvgust 17, 2007 are exercised prior 1o
the Effective Date.

(3) These Morgain Shares are anticipated to be issued prior te the Effective Date. See “Appendix C - Information
Concerning Morgain — Narrative Description of the Business — Business of Morgain — La Fortuna Property — Project
Summary™.

(4} See “The Amalgamation Agreement — Treatment of Warrant and Stock Options of Morgain and Aurogin™ and

“Appendix C - Information Concerning Morgain — Options to Purchase Securities™.

(5) See “The Amalgamation Agreement — Treatment of Warrant and Stock Options of Morgain and Aurogin™ and
“Appendix F — Information Concerning Aurogin — Options to Purchase Securities™.

{6) See “Adoption of Stock Option Plan™.
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Principal Shareholders

No one person will own of record or beneficially, directly or indirectly, or exercise control or direction over, more
than 10% of the issued and outstanding Castle Gold Shares on the completion of the Amalgamation.

Directors and Qfficers

The following table and the notes thereto state the names, municipality of residence, offices to be held with Castle
Gold and principal occupations of the directors and officers of Castle Gold on the Effective Date pursuant to the
Amalgamation and the number of securities of Castle Gold beneficially owned, directly or indirectly, by each of
them, on the Effective Date.

Voting
Voting Securities to
Securities be Held or
Held/ Controlled
Controlled in in Castle
Name and Position to be Principal Occupation and Morgain/ Gold on the
Municipality of Position Held With | Held with Castle | Positions During the Last Five Aurogin at Effective
Residence Morgain/Aurogin Gold Years Record Date Date
Chester F. Millar Director and Chairman and | Dircctor of Morgain  from 3,658,607 1,879,333
British Columbia, Chairman of Director February 26, 2004 to present: | Morgain Shares | Castle Gold
Canada') Morgain Chairman of Morgain  from Shares
January 19. 2005 to present; 109’000
President, Chairman of Glamis Aurogin Shares
Ltd. from 1985 to 1988;
Chairman of Eldorado Gold
Corporation from 1992 to 1997.
Christopher E. President, Chief President, Chief | President and Chief Executive 691,500 358.000
Babceock Executive Officer | Executive Officer | Officer of Morgain from July 19, | Morgain Shares | Castle Gold
Washington, and Director of and Dircclor 2006 to present; Director of . Shares
usa Morgain Morgain from June 18, 2004 to 10,000 Aurogin
present; Mexico  Operations Shares
Manager for Morgain  from
March 2004 to July 2006;
Manager for Mexico for Alamos
Gold Ine. from 2001 to 2004.
Rodnigo Sanchez- | Director of Morgain Direclor Dircctor  of Morgain  from | Nil Morgain Nil Castle
Mejorada V. February 22, 2007 to present; Shares Gold Shares
Mexico™ Managing Pantner, law firm of ) )
Sanchez, Mejorada — Velaseo y Nil Aurogin
Ribe for the last five years. Shares
Darren M. Vice President, Vice President, | Vice President, Engineering of 200,000 611.500
Koningen Opcrations of Operations and | Morgain  from  November 21, | Morgain Shares | Castle Gold
Ontario, Canada*” Mergain and Director 2006 to present; Director of Shares
Aurogin and Morgain from June 29, 2006 to 1,023,000

Director of Morgain

present: Vice-President,
Engineering of Aurogin from
October 2005 to present;
Independent Metallurgical
Consultant from 2000 to 2005.

Aurogin Shares
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Voting

Voting Securities to
Securities be Held or
Held/ Controlled
Controlled in in Castle
Name and Position to be Principal Occupation and Morgain/ Gold on the
Municipality of Position Held With | Held with Castle | Positions During the Last Five Aurogin at Effective
Residence Morgain/Auregin Gold Years Record Date Date
Richard J. Adams Vice President, Director Vice President, Corporate 95,791 446,737
Ontario, Canada®™ Corporate Finance of Morgain  from [ Morgain Shares | Castle Gold
Development and November 21, 2006 to June Shares
Director of Aurogin 2007; Director of Morgain from 79?’683
and a director of June 5, 2006 to present; Vice- Aurogin Shares
Morgain President, Corporate
Development for Auropin from
2005 to present; Managing
Consulting at Hatch from 2001 to
2005.
John Paterson President, Chiel Director President,  Chief  Executive| Nil Morgain 690,710
Ontario, Canada™ | Exccutive Officer of Officer and Director of Aurogin Shares Castle Gold
and Director of from April 2002 to present; Shares
Aurogin President and Chief Executive '=3‘?"‘32°
Officer of Geomaque Aurogin Shares
Explorations Ltd.
Edward G. Director ol Aurogin Director President of E.G. Thompson| Nil Morgain 734,250
Thompson . Mining Consultants [nc. Shares Castle Gold
Ontario, Canada 1,468,500 Shares
Aurogin Shares
Michael H. Vice-President Chief Financial | Vice President, Finance and 7.500 151,250
Farram Finance and Chief Officer Chief  Financial Officer of | Morgain Shares | Castle Gold
Ontario. Canada® | Financial Officer of Aurogin from July 2006 1o Shares
Aurogin present; Financial Consultant for 29?"’000
Centerra Gold Tne. from March | AUFO8In Shares
2006 to June 2006: Vice
President and  Treasurer  of
Kinross  Gold  Corporation
(“Kinross™y from June 2005 1o
February 2006; Treasurer of
Kinross from April 2004 to May
2005; Operations Controller of
Kinross from Januvary 2003
March 2004; Corporate
Controller of Barrick Gold
Corporation  from  November
1997 to June 2002.
Sharon L. Fleming | Corporate Sceretary Corporate Principal, Fleming & Associates | Nil Morgain Nil Castie
British Columbia, of Morgain Secretary from August 1994 to present; Shares Gold Shares
Canada® Corporate Secretary of Morgain . .
from June 18, 2004 to present. N']Sﬁ::gfm

{1} Mr. Miller will also hold 550,000 Castle Gold Options and 108,333 Castle Gold Warrants.
(2} Mr. Babcock will also hold 600,000 Castle Gold Options and 45,000 Castie Gold Warrants.
(3) Mr. Sanchez-Mejorada V. will also hold 100,000 Castle Gold Options.

(4) Mr. Koningen will also hold 457,500 Castle Gold Options and 134,00 Castle Gold Warrants .
(5) Mr. Adams will also hold 520,000 Castle Gold Options and 60,591 Castle Gold Warrants.
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(6) Mr. Paterson will also hold 569,000 Castle Gold Options.
{7) Mr. Thompson will also hold 185.000 Castle Gold Options.
{8) Mr. Farrant will also hold 175.000 Castle Gold Options.
(9} Ms. Fleming will also held 100.000 Castle Gold Oplions.

Upon the Effective Date if is intended that the members of the Audit Committee of Castle Gold will be Richard
Adams (Chair), Rodrigo Sanchez-Mejorada V. and John Paterson, and the members of the Compensation
Committee will be: Edward Thompson (Chair), John Paterson and Rodrigo Sanchez-Mejorada V.

The following are brief biographical descriptions of the directors and officers of Castle Gold:

Chester F. Millar, Chairman and Director of Morgain

Mr. Millar served previously in the positions of Chairman, President and Director of Alamos Geld Inc. He is a
pioneer of heap leaching gold production and of the large-scale bulk mining methods used for mining low-grade
gold deposits in the Western United States. Under his guidance, Afton Mines (1968-1973), Glamis Gold Limited
and Eldorado Gold Corporation grew from small exploration and early production concerns into substantial mining
companies. Mr. Millar served as Chairman of Glamis Limited from 1985 to 1998 and as Chairman of Eldorado Gold
Corporation from 1992 to 1994,

Christopher E. Babcock, President, Chief Executive Officer and Director of Morgain

Mr. Babcock has over 20 years mining experience, 14 years in Mexico. His experience is in management,
development, construction, operation and administration of primarily open pit heap leach gold mines, He has held
positions with Alamos Geld, Eldorado Gold, L.a Teko Resources, and Grupo MMM. Prior to joining Morgain in
2004, he held positions with Alamos Gold including manager of Mexico. Mr. Babcock was appeinted President and
CEO of Morgan in July 2006.

Rodrigo Sanchez-Mejorada V., Director of Morgain

Mr. Sanchez-Mejorada V. is a Managing Partner of the law firm of Sanchez-Mejorada, Velasco y Ribe in Mexico.
He is an advisor to several multinational mining, industrial and service companies, and has served as an advisor and
outside legal counsel to the Mexican Government (Nacional Financiera, Ministry of the Treasury and Public Credit,
Ministry of Energy, Mines and State Industry).

He co-drafted the 1990 Regulations of the Mining Law and the current Mining Law of Mexico (1992), as well as
serving as an advisor on amendments to the Mining Law (approved by the Mexican Congress in 2005), In 1998, Mr,
Sanchez-Mejorada served as a member of the World Bank mission 1o Nicaragua regarding the modernization of the
mining legislation of that country. In addition to his law degree, Mr. Sanchez-Mejorada holds a MBA from Harvard
University and is an author and frequent lecturer on mining laws, regulations and business in Mexico.

Darren M. Koningen, Vice President, Engineering and Director of Morgain

Mr. Koningen has over 15 years of global experience in the mining and metals industry and is well versed in mineral
process development, feasibility studies, engineering design, project and field engineering, commissioning and plant
operations. He has completed numerous gold processing engagements while employed as a Senior Process Engineer
with Kvaerner Engineering and Construction and as an independent Metallurgical Consultant. Most recently, as
Vice President of Engineering, Mr. Koningen was responsible for all engineering activities in the development and
construction of a heap leach gold project in Central America.

Richard J. Adams, Director of Morgain
Mr. Adams has a proven international track record in mine due diligence, construction, development, planning,

operation and closure, corporate restructuring, risk management, business and marketing plan creation and financial
evaluation and modeling. He is experienced in gold, nickel. copper, zinc, diamond, aluminum, iron ore, magnesium
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and cil-sand mining operations and has been employed by or consulted to most of the world's largest resource
companies including AngloGold, Barrick, Placer Dome, Xstrata, Cambior, Inco, Falconbridge, TeckCominco,
Hudson Bay Mining & Smelting, De Beer's, Rio Tinto and Syncrude. Most recently, as Vice President {Mining) he
led all engineering activities for a Merchant Bank with significant equity investments in 15 TSX-listed junior
resource companies with a combined market capitalization of $750 million. Prior to this, he was employed by the
international engineering firm, Hatch, where he was responsible for due diligence reviews of over 30 mining
projects.

John H. Paterson, President, Chief Executive Officer and Director of Aurogin

Mr. Patterson, M.Sc., P.Eng., is a mining engineer with a diverse range of mining experience with both major and
junior mining companies as well as an independent consultant, Mr, Paterson’s first foray into heap-leach mining was
with Eden Roc Mineral Corp. where he was instrumental in developing the Afema lateritic gold deposit in the lvory
Coast. He then joined Geomaque Explorations where, as Chief Executive Officer, two heap-leach gold mines were
developed. The San Francisco mine in Sonora, Mexico, was initially scheduled to produce 150,000 ounces but
additional reserves were added and the mine eventually produced 300,000 ounces over a five year operating life.
The Vuettas Del Rio mine in Honduras was commissioned in 2001 producing at a rate of 40,000 ounces per year.
Mr. Paterson serves on the board of Sparton Resources, which is eamning into the Luxi project in Yunnan, Ching, a
heap leach operation currently producing at a rate of 5,000 ounces per year. He also serves on the board of Everton
Resources Inc. and McVicar Resources Inc. and is a director of the Prospectors and Developers Association of
Canada.

Fdward G. Thompson, Director of Aurogin

Mr. Thompson, M.A.Sc., P.Eng., is a professional engineer and geologist with over 40 years of experience in all
aspects of management in the North and South American mining industry. He is the President of E.G. Thompson
Mining Consultants Inc. and is a past President of the Prospectors and Developers Association of Canada. His career
started in the late 1950s with Teck Corp. as a geologist, followed by senior positions at Lacana Mining Corp., a
sponsor of the Cordex Syndicale in Nevada where he was directly involved with the development of 12 mines.
During 1986 to 1990, he was the President of Mingold Resources (Canada) and a director of Exploration of
Westgold Resources (USA) and was active in gold exploration and acquisitions. He is a director of Freewest
Resources Canada Inc., Western Troy Capital Resources Inc., Tri Origin Exploration Ltd., Consolidated Thompson
Lundmark Gold Mines Lid. and is the Chairman and a director of Sparton Resources Inc. and Golden Queen Mining
Co. Ltd. as well as a founder of Aurogin.

Michael H. Farram, Chief Financial Qfficer of Aurogin

Mr. Farrant brings to Aurogin, over 10 years financial management experience in the gold mining sector. Prior to
joining Aurogin, Mr. Farrant was Vice President and Treasurer of Kinross Gold Corporation. He joined Kinross as
Group Controller in 2003, immediately prior to their merger with icho Bay Mines Ltd. and TVX Gold Inc. and a
year later assumed the responsibility for treasury operations. He entered the mining industry in 1996 with Barrick
Gold Corporation and held the position of Corporate Controller from 1997 to 2002. He has also consulted to
Centerra Gold Inc. Mr. Farrant holds a Bachelor of Commerce with Honours, from Queen's University, Kingston,
Ontario , and earned his C.A. designation in 1995 while with Coopers & Lybrand.

Sharon L. Fleming, Corporate Secretary of Morgain

Ms. Fleming has over 25 years experience in the administration and regulatory filing requirements of public and
private companies. In 1994, she founded Fleming & Associates, a consulting company specializing in the field of
corporate securities and public company administration. Prior to 1994, Ms. Fleming was a senior legal assistant with
Campney & Murphy, Barristers and Solicitors and Lawson Lundell, Barristers and Solicitors.

Corporate Cease Trade Orders or Bankruptcies

Except as disclosed in this Circular no proposed director, officer or Control Person or promoter of Castle Gold,
within ten years prior to the date of this Circular, has been a director, officer or promoter of any person or company
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that, while that persons was acting in that capacity, was the subject of a cease trade or similar order for a period of
more than thirty {30) consecutive days; or became bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency or was subject to or instituted any proceedings, Amalgamation or compromise with
creditors or had receiver, receiver/manager or trustee appointed to hold its assets.

Penalties or Sanctions

Except as disclosed in this Circular, no proposed director, officer or Control Person or promoter of Castle Gold has
been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory authority or been subject
1o any other penalties or sanctions imposed by a court or regulatory body, including a self-regulatory body, that
would likely be considered important to a reasonable security holder making a decision about the Amalgamation.
Personal Bankruptcies

No proposed director, officer or Control Person or promoter of Castle Gold, within ten years prior to the date of this
Circular, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or has been
subject to or instituted any proceedings, Amalgamation or compromise with creditors or had a receiver,
receiver/manager or escrow agent appointed to hold the assets of the director, officer or promoter.

Conflicts of Interest

There are no potential material conflicts of interest between Castle Gold and any proposed director, officer or
promoter of Castle Gold, except as otherwise disclosed in this Circular.

Executive Compensation

The boards of directors of Morgain and Aurogin have agreed that upon the Effective Date, Mr. Christopher
Babcock, the current President and Chief Executive Officer of Morgain will remain as the President and Chief
Executive Officer of Castle Gold and Michael Farrant, the current Chief Financial Officer of Aurogin will become
the Chief Financial Officer of Castle Gold. The compensation for such officers wili be determined by the
compensation committee of the Castle Gold Board following the Effective Date based upon industry standards.
Indebtedness of Directors and Officers

None of the proposed directors or officers of Castle Gold will be indebted to Castle Gold on completion of the
Amalgamation. None of the directors or officers of Morgain or Aurogin have, at any time during their respective
most recently completed fiscal years or since then, been indebted to Morgain or Aurogin.

Investor Relations Arrangements

Ne written or oral agreement or undertaking has been reached with any person to provide any promotional or
investor relations services to Castle Gold.

Auditors
The auditors of Castle Gold will be McGovern, Hurley, Cunningham LLP, Chartered Accountants.
Registrar and Transfer Agent

The Transfer Agent and Registrar of Castle Gold will be Pacific Corporate Trust Company.
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Legal Proceedings

Upon completion of the Amalgamation, Castle Gold and its subsidiaries will not be a party to any legal proceedings
the outcome of which could have a material adverse effect on Castle Gold, except as set out in Appendix F under the
heading “Legal Proceedings™.

EXPERTS

Aurogin has obtained the consents from the following parties to the inclusion of certain information in this Circular
and such consent has not been withdrawn prior to the filing of this Circular with the required regulatory authorities:

1. Toren K. Olsen, P.Geo., Darren M. Koningen, P.Eng., and Neil N. Gow, P.Geo., the co-authors of the
repert entitled “March 2007, El Sastre Exploration Licence, Guatemala™ dated March 30, 2007;

2. Toren K. Olsen, P.Geo. and Neil N. Gow, P.Geo., the co-authors. of the report entitled “Independent
Technical Report and Mineral Resource Estimate, Bridge Deposit, Guatemala” dated April 2, 2007; and

3. Toren K. Olsen, P.Geo., Darren M. Koningen, P.Eng., and Neil N. Gow, P.Geo., co-authots of the report
entitled “Update Report for the El Sastre Exploration Licence, Guatemala” dated November 26, 2006.

As of the date hereof, except for Mr. Darren Koningen who owns an aggregate of 200,000 Morgain Shares and
1,023,000 Aurogin Shares, the authors of the technical reports referred to above, do not own, directly or indirectly
any Morgain Shares or Aurogin Shares.

Morgain has obtained the consents from the following parties to the inclusion of certain information in this Circular
and such consents have not been withdrawn prior to the filing of this Circular with the required regulatory
authorities:

i Steven T. Priesmeyer, M.Sc., C.P.G., Daihua Steve Zou, Ph.D., P.Eng. and Felix Lee, B.Sc., P.Geo., the
co-authors of the Pre-feasibility Report entitled *El Castillo Project, Durango, Mexico” dated October 20,
2006; and

2. Toren K. Olsen, P.Geo., the author of the reports entitled “LLa Fortuna Project, Durango, Mexico, Technical

Report for Morgain Minerals” dated May 15, 2007.

As of the date hereof, the authors of the technical reports referred to above, do not own, directly or indirectly any
Morgain Shares or Aurogin Shares.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents filed with the securities commissions or similar regulatory authority in the applicable
Provinces of Canada are specifically incorporated by reference into, and form an integral part of, this Circular:

. The Amalgamation Agreement

. Certain sections of the Technical Report entitled “El Castillo Project, Durango, Mexico” dated October 20,
2006 prepared by Steven T. Priesmeyer, M.Sc., C.P.G., Daihua Steve Zou, Ph.D., P.Eng. and Felix Lee,
B.Sc., P.Geo. See “Appendix C — Information Concerning Morgain™.

. Certain sections of the Technical Report entitled “La Fortuna Project, Durango, Mexico, Technical Report
for Morgain Minerals” dated May 15, 2007 prepared by Toren K. Olsen, P.Geo. See “Appendix C —

[nformation Concerning Morgain”.

Copies of the Morgain documents referred to herein may be obtained by a Mdrgain Shareholder upon request
without charge from Sharon L. Fleming, Corporate Secretary, of Morgain at Suite 1550 - 625 Howe Street,
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Vancouver, British Columbia V6C 2T6, telephone 604-688-0803. These documents are also available through the
Internet on SEDAR, which can be accessed at www.sedar.com.

Copies of the Aurogin documents referred to herein may be obtained by a Aurogin Shareholder upon request
without charge from John H. Paterson, President and Chief Executive Officer, of Aurogin at 35 University Avenue,
Suite 1101, Toronto, Ontario M5J 2H7, telephone 416-214-4809. These documents are also available through the
Internet on SEDAR, which can be accessed at www.sedar.com,

Any statement contained in this Circular or a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purposes of this Circular 1o the extent a statement
contained herein, modifies or supersedes such statement. The modifying or superseding statement need not state
that it has modified or superseded a prior statement or include any other information set forth in the document which
it modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an admission
for any purpose that the modified or superseded statement, when made, constituted a misrepresentation, an untrue
statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to
make a statement not misleading in light of the circumstances in which it was made. Any statement so modified or
superseded shall not be deemed, except as so medified or superseded, to constitute a part of this Circular.

OTHER MATTERS
Management of Morgain and Aurogin know of no amendment, variation or other matter to come before the
Meetings other than the matters referred 1o in the Notice of Special Meeting of Morgain and Notice of Special

Meeting of Aurogin. However, if any other matter properly comes before the Meetings, the accompanying proxy
will be voted on such matter in accordance with the best judgement of the person or persons voting the proxy.
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AUDITORS® CONSENTS

We have read this Circular dated July 18, 2007 relating to the Amalgamation. We have complied with Canadian
generally accepted accounting standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned circular of our audit report to the shareholders
of Morgain on the consolidated balance sheets of Morgain as at December 31, 2005 and December 31, 2004 and the
consolidated statements of operations and deficit and cash flows for each of the years then ended. Our audit report
was dated April 22, 2006.

(Signed) “De Visser Gray, Chartered Accountant”
Vancouver, British Columbia
July 18, 2007

We have read this Circular dated July 18, 2007 relating to the Amalgamation. We have complied with Canadian
generally accepted accounting standards for an auditor’s involvement with offering documents.

We consent o the use in the above-mentioned Circular of our audit report to the shareholders of Morgain on the
consolidated balance sheet of Mergain as at December 31, 2006 and the consolidated statements of operations and
deficit, and cash flows for the year ended December 31, 2006. Our audit report is dated April 20, 2007.

(Signed) “Morgan & Company, Chartered Accountants”
Vancouver, British Columbia
July t8, 2007

We have read this Circular dated July 18, 2007 conceming the proposed Amalgamation. We have complied with
Canadian generally accepted standards for an auditor’s involvement with offering documents.

We consent o the use in the above-mentioned Circular of our audit report to the shareholders of Aurogin on the
balance sheets of Aurogin as at December 31, 2006 and June 30, 2006 and the statements of operations and deficit
and cash flows for the six month period ended December 31, 2006 and the twelve month period ended June 30,
2006. Our report is dated April 14, 2007,

We consent to the use in the above-mentioned Circular of our audit report to the shareholders of Aurogin on the
balance sheets of Aurogin as at June 30, 2006 and 2005 and the statements of operations and deficit and cash flows
for the years then ended. Our report is dated October 25, 2006.

We also consent to the inclusion in the above-mentioned Circular of our compilation report dated July 18, 2007 to
the directors of Aurogin accompanying the unaudited pro forma balance sheet of Castle Gold Corporation as at
March 31, 2007,

(Signed) "McGovern, Hurley, Cunningham LLFP, Chartered Accoumants”
Toronto, Ontario
July 18, 2007
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APPROVAL OF MORGAIN MINERALS INC.

The contents and sending of this Circular to the Morgain Sharcholders has been approved by the Morgain Board of
Directors.

Aurogin has provided the information contained in this Circular conceming Aurogin, its subsidiaries and mineral
properties, including information incorporated herein by reference, Aurogin financial information and financial
statements. Morgain assumes no responsibility for accuracy or completeness of such information nor for any
omission on the part of Aurogin to disclose facts or events which may affect the accuracy of any such information.
DATED at Vancouver, British Columbia, this 18th day of July, 2007.

By order of the Board

(signed) “Christopher E. Babcock”

Christopher E. Babcock

President, Chief Executive Officer and Director

APPROVAL OF AUROGIN RESOURCES LTD.

The contents and sending of this Circular to the Aurogin Sharcholders has been approved by the Aurogin Board of
Directors.

Morgain has provided the information contained in this Circular concerning Morgain, its subsidiaries and mineral
properties, including information incorporated herein by reference, Morgain financial information and financial
staternents.  Aurogin assumes no responsibility for accuracy or completeness of such information nor for any
omission on the part of Morgain to disclose facts or events which may affect the accuracy of any such information.
DATED at Toronto, Ontario, this 18th day of July, 2007.

By order of the Board

{signed} “John H. Paterson”

John H. Paterson
President, Chief Executive Officer and Director
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APPENDIX A

AMALGAMATION RESOLUTIONS

MORGAIN AMALGAMATION RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

The amalgamation agreement (lhe “Amalgamation Agreement”) dated July 18, 2007 between Morgain
Minerals Inc. (“Morgain™} and Aurogin Resources fLtd. (*“Aurogin™) with such amendments or variations
thereto made in accordance with the terms of the Amalgamation Agreement, attached as Appendix B to the
Joint Information Circular of Morgain and Aurogin dated July 18, 2007 is hereby approved and adopted.

Morgain amalgamate with Aurogin under the provisions of the Canada Business Corporations Act.

Axium Law Corporation be appointed as Morgain’s agent to electronically file the Articles of
Amalgamation with the Director of Industry Canada appointed under the Canada Business Corporations
Act.

The board of directors of Morgain are authorized to abandon the Amalgamation without further approval of
the shareholders of Morgain.

Any director or officer of Morgain is hereby authorized, for and on behalf of Morgain, to execute, with or
without the corporate seal, and, if, appropriate, deliver all other documents and instruments and to do all
other things as in the opinion of such director or officer may be necessary or desirable to implement this
resolution and the matters authorized hereby, such determination to be conclusively evidenced by the
execution and delivery of any such document or instrument, and the taking of any such action.

AUROGIN AMALGAMATION RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

The amalgamation agreement {the “Amalgamation Agreement™) dated July 18, 2007 between Morgain
Minerals Inc. (“Morgain™) and Aurogin Resources Ltd. (“Aurogin”) with such amendments or variations
thereto made in accordance with the terms of the Amalgamation Agreement, attached as Appendix B to the
Joint Information Circular of Morgain and Aurogin dated July 18, 2007 is hereby approved and adopted.

Aurogin amalgamate with Morgain under the provisions of the Canada Business Corporations Aet.

Axium Law Corporation be appointed as Aurogin’s agent to electronically file the Articles of
Amalgamation with the Director of Industry Canada appointed under the Canada Business Corporations
Act.

The board of directors of Aurogin are authorized to abandon the Amalgamation without further approval of
the shareholders of Aurogin.

Any director or officer of Aurogin is hereby authorized, for and on behalf of Aurogin, to execute, with or
without the corporate seal, and, if, appropriate, deliver all other documents and instruments and to do all
other things as in the opinion of such director or ofTicer may be necessary or desirable to implement this
resolution and the matters authorized hereby, such determination to be conclusively evidenced by the
execution and delivery of any such document or instrument, and the taking of any such action.
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AMALGAMATION AGREEMENT

THIS AMALGAMATION AGREEMENT is dated for reference the 18th day of July, 2007.

BETWEEN:
MORGAIN MINERALS INC., a company continued under the federal
laws of Canada and having its registered office at 3350-1055 Dunsmuir
Street, Vancouver, British Columbia V7X 11.2
(hereinafter referred to as “Morgain™)

AND:
AUROGIN RESOURCES LTD., a company continued under the federal
laws of Canada and having its registered office at 55 University Avenue,
Suite 1101, Toronto, Ontario M3J 2H7
(hereinafter referred to as “Aurogin™)

WHEREAS:

A. Each of Morgain and Aurogin has been continued and is subsisting under the Canada Business

Corporations Act (the “CBCA™),

Morgain and Aurogin wish for business reasons to combine their respective companies by way of an
amalgamation (the “Amalgamation”) to form one company under the provisions of the CBCA;

Morgain’s common shares and Aurogin’s common shares are listed for trading on the TSX Venture
Exchange (the “TSXV”),

The parties have entered into a letter agreement with respect to the Amalgamation dated
February 26, 2007, as subsequently amended; and

The parties wish to enter into this Agreement to provide for the matters referred to in the foregoing
recitals and for other matters relating to the Amalgamation.

NOW THEREFORE in consideration of the mutual premises contained in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
agree as follows:

1.

1.1

Definitions

For the purposes of this Agrcement;

(a) “Agreement” means this Amalgamation Agreement and includes the schedules attached
hereto.

(b) “Amalgamating Companies™ means Morgain and Aurogin.

{c) “Amalgamated Company” means the corporation constituted vpon the Amalgamation

becoming effective.
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“Amalgamated Company Options” means stock options to purchase Amalgamated
Company Shares including any such options issued in exchange for Morgain Options and
Aurogin Options in accordance with this Agreement,

“Amalgamated Company Shares” means the common shares without par value in the
capital of the Amalgamated Company as constituted on the Effective Date.

“Amalgamated Company Warrants” means warrants to purchase Amalgamated Company
Shares including any such warrants issued in exchange for Morgain Warrants and Aurogin
Warrants in accordance with this Agreement.

“Amalgamation” mecans the amalgamation of the Amalgamating Companies as
contemplated in this Agreement.

“Aurogin Disclosure Documents” means:
(i) the management information circular of Aurogin dated May 22, 2007;

(ii) the annual audited consolidated financial statements of Aurogin for the year ended
December 31, 2006 and the unaudited interim consolidated financial statements of
Aurogin for the three month period ended March 31, 2007,

(iii)  the Management Discussion and Analysis of financial results of Aurogin for the
financial year ended December 31, 2006 and for the three month period ended
March 31, 2007,

(iv)  all Material Change Reports filed by Aurogin on SEDAR after December 31, 2006,
and

(v) all press releases filed by Aurogin on SEDAR. after December 31, 2006.

“Aurogin Meeting” means the special meeting of the Aurogin Shareholders to be held on
August 17, 2007 (including any adjourned or postponed meeting) for the purpose of
considering and, if deemed advisable, approving the special resolution to approve the
Amalgamation.

“Aurogin Options” means those incentive stock options granted and currently outstanding
to directors, officers, employees and consultants of Aurogin to purchase up to 4,717,000

common shares of Aurogin.

“Aurogin Shareholders” means the holders of Aurogin Shares set out from time to time in
the register maintained by or on behalf of Aurogin in respect of Aurogin Shares.

“Aurogin Shares” means the common shares without par value in the capital of Aurogin as
constituted on the date hereof.

“Aurogin Warrants” means those share purchase warrants issued by Aurogin and currently
outstanding to purchase up to 10,618,000 common shares of Aurogin.

“Depositary” means Pacific Corporate Trust Company or such other institution as Morgain
and Aurogin may select.

“Director” means the person appointed as the Director of Industry Canada under the CBCA.
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“Effective Date” means the date the Amalgamation is completed as set forth in the
certificate of amalgamation to be issued to the Amalgamated Company pursuant to the
CBCA.

“Foreign Private Issuer” means “foreign private issuer” as defined in Rule 405 of
Regulation C of the U.S. Securities Act.

“Form CB” means the Form CB required to be filed with the Securities and Exchange
Commission containing the informational documentation used in connection with the
Amalgamation, including the Joint Information Circular, by the first business day after
publication or dissemination to security holders pursuant to Rule 8§02(a)(3) promulgated
under the Securities Act.

“Joint Information Circular” means the joint management information circular to be
prepared by Morgain and Aurogin in connection with the special meetings of the
shareholders of each of the Amalgamating Companics held to consider and approve the
Amalgamation.

“Morgain Disclosure Documents” means:
(i) the management information circular of Morgain dated May 16, 2007,

(it) the annual audited consolidated financial statements of Morgain for the year ended
December 31, 2006 and the amended unaudited interim consolidated financial
statements of Morgain for the three month period ended March 31, 2007,

(iii)  the amended Management Discussion and Analysis of financial results of Morgain
for the financial year ended December 31, 2006 and for the three month period
ended March 31, 2007;

(iv)  all Material Change Reports filed by Morgain on SEDAR afler December 31, 2006;
and

v) all press releases filed by Morgain on SEDAR after December 31, 2006.

“Morgain Meeting” means the special meeting of the Morgain Shareholders to be held on
August 17, 2007 (including any adjourned or postponed meeting) for the purpose of
considering and, if decmed advisable, approving the special resolution to approve the
amalgamation.

“Morgain Options™ means those incentive stock options granted and currently outstanding
to directors and employees of Morgain to purchase up to 5,030,000 common shares of
Morgain.

“Morgain Shareholders” means the holders of Morgain Shares set out from time to time in
the register maintained by or on behalf of Morgain in respect of Morgain Shares.

“Morgain Shares” means the common shares without par value in the capital of Morgain as
constituted on the date hereof.

“Morgain Warrants” means those share purchase warrants issued by Morgain and currently
outstanding to purchase up to 7,615,640 common shares of Morgain,




() “Person” means any individual, corporation, firm, partnership {including, without limitation,
a limited partnership), sole proprietorship, syndicate, joint venture, trustee, trust, any
unincorporated organization or association, any government or instrumentality thereof and
any tribunal; and pronouns have a similar extended meaning.

(aa)  “TSXV” means the TSX Venture Exchange.

(bb) “United States” means the United States of America, its territories and possessions, any
State of the United States, and the District of Columbia.

(cc)  “U.S. Holder” means any security holder resident in the United States.
(dd)  “U.S. Securities Act” means the United States Securities Act of 1933, as amended.

1.2 Words and phrases used herein and defined in the CBCA shall have the same meaning herein as in
the CBCA unless the context otherwise requires.

1.3 The following Schedules which are attached hereto each form part of this Agreement:
Schedule “A” - Form 9 (CBCA) — Articles of Amalgamation
Schedule “B” — By-laws
Schedule “C” - Stock Option Plan

1.4 Headings

The division of this Agreement into articles, sections, paragraphs and other subdivisions, and the insertion of
headings are for convenience of reference only and shall not affect the construction or interpretation hereof.

2. Amalgamation
2.1 Agreement

The Amalgamating Companies agree to amalgamate pursuant to the provisions of the CBCA as of the
Effective Date and to continue as one corporation on the terms and conditions herein described.

22 Effective Date of the Amalgamation

On the Effective Date, the Amalgamation will become effective and the Amalgamating Companies will be
amalgamated and continued as one corporation under the terms and conditions of this Agreement.

23 Cancellation of Unissued Shares

The unissued shares of each of the Amalgamating Companies shall be cancelled and shall not be exchanged
for shares of the Amalgamated Company.

2.4 Fractional Shares

No fractional shares will be issued by the Amalgamated Company on the Amalgamation and any entitlement
to a fractional share will be rounded down to the next whole Amalgamated Company Share.




3. Amalgamated Company

3.1 Name

The name of the Amalgamated Company shall be “Castle Gold Corporation” or such other name as approved
by the TSXV and the directors of the Amalgamated Company.

3.2 Business
There shall be no restrictions on the business that the Amalgamated Company may carry on.
33 Registered Office

The registered and records office of the Amalgamated Company shall be located at 3350-1055 Dunsmuir
Street, Vancouver, BC V7X 1L2.

34 Head Office

The head office of the Amalgamated Company shall be located at 1101-55 University Avenue, Toronto, ON
M5J 2H7,

3.5 Authorized Capital

The authorized capital of the Amalgamated Company shall consist of an unlimited number of common
shares without par value.

3.6 Form 9 — Articles of Amalgamation

The Form 9 — Articles of Amalgamation of the Amalgamated Company shall be substantially in the form set
out in Schedule A” hereto, and subject to the terms hereof, will be filed with the Director under the CBCA in
accordance with Section 185(1) of the CBCA.

37 By-Laws

The By-laws of the Amalgamated Company shall be substantially in the form set out in Schedule “B’ hereto
and will be kept at the records office of the Amalgamated Company.

38 Directors and Officers
(a) The initial number of directors of the amalgamated Company shall be determined at seven;

(b) The first directors of the Amalgamated Company shall be the persons whose names,
prescribed addresses (as such term is defined in the CBCA) and occupations are as follows:

Full Name Preseribed Address QOccupation
Chester F. Millar c/o Suite 1550, 625 Howe Sireet Chairman and Director of
Vancouver, British Columbia Morgain

Canada V6C 2T6



Full Name

Prescribed Address

Occupation

Christopher E. Babcock

Rodrigo Sanchez-Mejorada

V.

John H. Paterson

Darren M, Koningen

Richard J. Adams

c/o Suite 1550, 625 Howe Street
Vancouver, British Columbia
Canada V6C 2T6

Paseo de la Reforma, 450
Colonia Lomas de Chapultepec
11000 Mexico D.F

Mexico

c/o Suite 1101, 55 University
Avenue

Toronto, Ontario

Canada MS5J 2H7

c/o Suite 1101, 55 University
Avenue

Toronto, Ontario

Canada M5J 2H7

¢/o Suite 1101, 55 University
Avenue
Toronto, Ontario

President, Chief Executive
Officer and Director of
Morgain

Lawyer and Director of
Morgain

President, Chief Executive
Officer and Director of
Aurogin

Vice-President,
Engineering of Aurogin
and Morgain and Director
of Morgain

Vice-President, Corporate
Development and Director
of Aurogin and Director of

Canada MS5J 2H7 Morgain
Edward G. Thompson c/o Suite 1101, 55 University Independent Geological
Avenue Engineer and Director of
Toronto, Ontario Aurogin
Canada M5J 2H7
(c) The officers of the Amalgamated Company shall be the following:
Position with
Amalgamated
Full Name Prescribed Address Company Occupatien
Sharon L. Fleming  c¢/o Suite 1550, 625 Howe Street Corporate Paralegal;
Vancouver, British Columbia Secretary Corporate
Canada V6C 2T6 Secretary of
Morgain

Darren M.
Koningen

Michael H. Farrant

Christopher E.
Babcock

c/o Suite 1101, 55 University
Avenue

Toronto, Ontario

Canada MS5J 2H7

¢/o Suite 1101, 55 University
Avenue

Toronto, Ontario

Canada MS5J 2H7

c/o Suite 1550, 625 Howe Street
Vancouver, British Columbia
Canada V6C 2T6

Vice President
Operations

Chief
Financial
Officer

President and
Chief
Executive

Vice-President,
Engineering of
Aurogin and
Morgain

Vice President,
Finance and
Chief Financial
Officer of
Aurogin

President and
Chief Executive
Officer of



Position with

Amalgamated
Full Name Prescribed Address Company Occupation
Officer Morgain
Chester F. Millar c/o Suite 1550, 625 Howe Street Chairman Chairman of
Vancouver, British Columbia : Morgain

Canada V6C 2T6

3.9 Management

Following the Effective Date, the Amalgamated Company shall be managed and operated in accordance with
the CBCA.

3.10  Assets and Liabilities

Each of the Amalgamating Companies shall contribute to the Amalgamated Company all of its assets,
subject to its liabilitics, as they exist immediately before the Amalgamation. The Amalgamated Company
shall possess all the property, rights, privileges and franchises as they exist immediately before the
Amalgamation, and shall be subject to all the liabilities, contracts, disabilities and debts of each of the
Amalgamating Companies, as they exist immediately before the Amalgamation. All rights of creditors
against the property, assets, rights, privileges and franchises of the Amalgamating Companies and all liens
upon their property, rights and assets shall be unimpaired by the Amalgamation and all debts, contracts,
liabilities and duties of the Amalgamating Companies shall thenceforth attach to and may be enforced against
the Amalgamated Company. No action or proceeding by or against any of the Amalgamating Companies
shall abate or be affected by the Amalgamation but, for all purposes of such action or proceeding, the name
of the Amalgamated Company shall be substituted in such action or proceeding in the place of the name of
the relevant Amalgamating Company.

3.11  Fiscal Year
The fiscal year end of the Amalgamated Company is to be December 31 in each year.
3.12  Registrar and Transfer Agent

The Registrar and Transfer Agent for the securities of the Amalgamated Company shall be Pacific Corporate
Trust Company.

3.13  Auditor

The auditor of the Amalgamated Company shall be McGovern, Hurley, Cunningham, LLP and their
remuneration may be fixed from time to time by the directors of the Amalgamated Company. The first
auditor of the Amalgamated Company shall hold office until the first annual meeting of the sharcholders of
the Amalgamated Company after the Effective Date or until their successors are duly appointed.

3.14  Incentive Stock Option Plan

The Amalgamated Company shall adopt an incentive stock option plan substantially in the form attached
hereto as Schedule “C” (the “Option Plan”) which, subject to regulatory and sharcholder approval, will
become effective as of the Effective Date, subject to repeal, amendment or alteration.




4, Exchange of Shares with those of the Amalgamated Company

4.1 Exchange of Shares

The shares in the capital of each of the Amalgamating Companies, which are issued and outstanding
immediately prior to the Effective Date shall, on and from the Effective Date, be exchanged for shares of the
Amalgamated Company as follows:

(a)

(b)

(c)

The issued and outstanding Morgain Shares shall be exchanged for Amalgamated Company
Shares on the basis of one (1) Amalgamated Company Share for every two (2) Morgain
Shares held.

The issued and outstanding Aurogin Shares shall be exchanged for Amalgamated Company
Shares on the basis of one (1) Amalgamated Company Share for every two (2) Aurogin
Shares held.

U.S. holders of each of Morgain Shares and Aurogin Shares shall participate in the
Amalgamation on the same terms as those offered any other holder of Morgain Shares and
Aurogin Shares, as applicable.

4.2 Acknowledgement Regarding Convertible Securitics

The parties acknowledge that, by virtue of the contractual provisions thereof:

(a)

(b)

(©

(d)

(e)

All Morgain Options shall automatically entitle the holders thereof to purchase
Amalgamated Company Shares on the basis of one (1) Amalgamated Company Share for
every two (2) common shares for which the option was granted at an exercise price per
Amalgamated Company Share equal to two times the exercise price per share specified in
the respective Morgain Option agreements.

All Morgain Warrants shall automatically entitle the holders thereof to purchase
Amalgamated Company Shares on the basis of one (1) Amalgamated Company Share for
cvery two (2) common shares for which the Morgain Warrants were granted at an exercise
price per Amalgamated Company Share equal to two times the exercise price per share
specified in the certificates representing the Morgain Warrants.

All Aurogin Options shall automatically entitle the holders thereof to purchase Amalgamated
Company Shares on the basis of one (1) Amalgamated Company Share for every two (2)
common shares for which the option was granted at an exercise price per Amalgamated
Company Share equal to two times the exercise price per share specified in the respective
Aurogin Option agreements.

All Aurogin Warrants shall automatically entitle the holders thercof to purchase
Amalgamated Company Shares on the basis of one (1) Amalgamated Company Share for
every two (2) common shares for which the Aurogin Warrants were granted at an exercise
price per Amalgamated Company Share equal to two times the exercise price per share
specified in the certificates representing the Aurogin Warrants.

.S, holders of each of Morgain Options, Morgain Warrants, Aurogin Options and Aurogin
Warrants shall participate in the Amalgamation on the same terms as those offered any other
holder of Morgain Options, Morgain Warrants, Aurogin Options and Aurogin Warrants, as
applicable.



43 Surrender of Shares

After the filing of the Form 9 — Articles of Amalgamation and the issue of a certificate of amalgamation in
respect thercof, the sharcholders of the Amalgamating Companies, when requested by the Amalgamated
Company, shall surrender the certificates representing the shares held by them in such Amalgamating
Companies and, subject to the provisions of the CBCA, shall be entitled in return to receive certificates for
shares of the Amalgamated Company on the basis set out in subsection 4.1.

44 Fractional Securities

No fractional Amalgamated Company Options or Amalgamated Company Warrants will be exchanged in
connection with the foregoing (after aggregating all fractional entitlements for a particular securityholder)
and fractions will be rounded down to the next nearest whole Amalgamated Company Option or
Amalgamated Company Warrant, as the case may be.

4.5 Letters of Transmittal

As soon as possible after the Effective Date, the Amalgamated Company shall cause the Depositary to send
(by first class mail) to each Person who was a holder of Morgain Shares, Morgain Options, Morgain
Warrants, Aurogin Shares, Aurogin Options or Aurogin Warrants immediately prior to the Effective Date at
his address shown on the Morgain or Aurogin, as the case may be, registers of sharcholders, optionholders
and warrantholders, a transmittal letter specifying the consideration the Person is entitled to receive pursuant
to the Amalgamation, if any, and shall request those Persons to, and they shall, surrender for cancellation the
certificates representing their Morgain Shares, Aurogin Shares, Morgain Warrants or Aurogin Warrants, or
the agreement representing their Morgain Options or Aurogin Options, held immediately prior to the
Effective Date. The Depositary shall, upon receipt of properly completed transmittal letters, give notice of
such to the Amalgamated Company and the Amalgamated Company shall cause the Depositary to mail (by
first class mail} the Amalgamated Company Shares, Amalgamated Company Options and Amalgamated
Company Warrants due to the holder thereof as the case may be,

4.6 Limitation Period

Any certificate formerly representing Morgain Shares and Aurogin Shares not deposited with all other
documents as provided in section 4.5 hereof on or prior to the date which is seven years after the Effective
Date shall cease to represent a right or claim of any kind or nature whatsoever as against it or in Morgain,
Aurogin or the Depositary. The Amalgamated Company Shares issued to the former holder of any such
certificate shall be deemed to be surrendered to the Amalgamated Company together with all dividends and
distributions thereon held for such holder and shall be and remain the sole property of the Amalgamated
Company.

5. Board Recommendations

5.1 Morgain confirms that its board of directors has (a) unanimously approved this Agreement and the
Amalgamation; (b) determined after consultation with its financial advisor, that the Amalgamation is fair,
from a financial point of view, to the Morgain Shareholders; and (c) resolved to unanimously recommend
approval of the Amalgamation by the Morgain Sharehotders. The Joint Information Circular will set out
{among other things) the recommendation of the board of directors of Morgain as described above and will
include a summary of the fairness opinion of Morgain’s financial advisors, Bruce McKnight Minerals
Advisor Services and Ross Glanville and Associates Ltd.

5.2 Aurogin confirms that its board of directors has (a) unanimously approved this Agreement and the
Amalgamation; (b) determined after consultation with its financial advisor, that the Amalgamation is fair,



from a financial point of view, to the Aurogin Shareholders; and {c) resolved to unanimously recommend
approval of the Amalgamation by the Aurogin Shareholders. The Joint Information Circular will set out
(among other things) the recommendation of the board of directors of Aurogin as described above and will
include a summary of the fairness opinion of Aurogin’s financial advisor, Evans & Evans, Inc.

6. Representations and Warranties

6.1 Representations and Warranties of Morgain

Morgain represents and warrants to and in favour of Aurogin as follows, and acknowledges that Aurogin is
relying upon such representations and warranties in proceeding with the Amalgamation:

(@)

(b)

(c)

(d)

(e)

®

(g)

(b

Each of Morgain and its subsidiaries validly exist and are in good standing with respect to
the filing of any and all reports with the relevant corporate authorities in their jurisdiction of
incorporation, and the common shares of Morgain are duly listed, posted and called for
trading on the TSXV,

Morgain is in good standing with its filings with the TSXV, meets all of the minimum
maintenance listing requirements of the TSXV and has complied with and will comply fully
with the requirements of the TSXV;

the common shares of Morgain are not subject to any trading halt, suspension or cease trade
order, and there is no pending, threatened or potential action to halt, suspend, delist, or
declare Morgain an inactive company by the TSXV or any other relevant securitics
regulatory authority;

the authorized capital of Morgain consists of an unlimited number of common shares
without par value, of which as at the date of this Agreement an aggregate of 72,629,908
common shares are issued and outstanding as fully paid and non-assessable; Morgain has no
outstanding and unfulfilled subscriptions for any additional commeon shares; and there are no
outstanding warrants, options or other rights to acquire shares of Morgain except for the
Morgain Options, the Morgain Warrants and rights of third parties under existing mineral
property agreements as disclosed in the Morgain Disclosure Documents;

Morgain has the corporate power and authority to enter into this Agreement and to carry out
the intent and purpose thereof;

Morgain has the power, authority and capacity to carry on its business as presently
conducted by it and to own and use all of its assets and properties;

the making of this Agreement does not conflict with or resuit in the breach of or the
acceleration of any indebtedness under, any terms, provisions or conditions of, or constitute
default under any indenture, mortgage, deed of trust, agreement, joint venture, lease,
franchise, certificate, consent, permit, licence, authority or other instrument to which
Morgain is a party or is bound or any judgment, decree, order, rule or regulation of any court
or administrative body by which Morgain is bound or any statute or regulation applicable to
Morgain;

Morgain is the beneficial owner of the properties, business and assets or the interests in the
properties, business or assets in which it owns or holds an interest in and all agreements by
which Morgain holds an interest in a property, business or assets are in good standing
according to their terms, and the properties are in good standing under the applicable laws of
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(m)

(n)
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the jurisdictions in which they are situated, other than minor title defects which do not have a
material adverse effect on the ownership of its properties and,

as at the date immediately preceding the Effective Date there will not be any material
adverse change in the assets and liabilities of Morgain as shown on the financial statements
of Morgain most recently filed under applicable securitics laws, other than a reduction in
cash reserves resulting from carrying on business in the ordinary course and paying expenses
related to the transactions contemplated by this Agreement;

as at the date immediately preceding the Effective Date, there will not be any pending,
threatened or potential litigation against Morgain;

Morgain is a “public corporation” for the purposes of the Income Tax Act (Canada) (the
“ITA™) and the regulations thereunder, and Morgain is a “principal-business corporation”
within the meaning assigned by subsection 66(15) of the ITA;

the corporate records and minute books of Morgain have been maintained substantially in
accordance with applicable laws and are complete and accurate in all material respects and
the financial books and records of Morgain have been maintained in accordance with good
business and accounting practices;

Morgain has made available to Aurogin all material information. including financial
operations and other information respecting its business and operations and all such
information as made available to Aurogin is true and correct in all material respects and no
material facts have been omitted therefrom as could make such information misleading;

Morgain is in material compliance with all applicable laws, by-laws, regulations and
government orders;

Morgain is a Foreign Private Issuer;
to the best of its knowledge, U.S, Holders hold no more than 10 percent of each of the
Morgain Shares, Morgain Options and Morgain Warrants, respectively (as determined under

the definition of "U.S. holder" in Rule 800(h)); and

the Amalgamation is not part of a plan or scheme to evade the registration provisions of the
U.S. Securities Act.

6.2 Representations and Warranties of Aurogin

Aurogin represents and warrants to and in favour of Morgain as follows, and acknowledges that Morgain is
relying upon such representations and warranties in proceeding with the Amalgamation:

(a)

(b)

each of Aurogin and its subsidiaries validly exist and are in good standing with respect to the
filing of any and all reports with the relevant corporate authorities in their jurisdiction of
incorporation, and the common shares of Aurogin are duly listed, posted and called for
trading on the TSXV;

Aurogin is in good standing with its filings with the TSXV, meets all of the minimum
maintenance listing requirements of the TSXV and has complied with and will comply fully
with the requirements of the TSXV;




(c)

(d

(e)

®

(2)

(h)

®

(k)
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the common shares of Aurogin are not subject to any trading halt, suspension or cease trade
order, and there is no pending, threatened or potential action to halt, suspend, delist or
declare Aurogin an inactive company by the TSXV or any relevant securities regulatory
authority;

the authorized capital of Aurogin consists of an unlimited number of common shares without
par value, of which as at the date of this Agreement an aggregate of 66,394,720 common
shares are issued and outstanding as fully paid and non-assessable; Aurogin has no
outstanding and unfulfilled subscriptions for any additional common shares; and there are no
outstanding warrants, options or other rights to acquire Aurogin Shares, except for the
Augorin Options and the Aurogin Warrants and rights of third parties under existing mineral
property agreements as disclosed in the Aurogin Disclosure Documents;

Aurogin has the corporate power and authority to enter into this Agreement and to carry out
the intent and purpose thereof;

Aurogin has the power, authority and capacity to carry on its business as presently conducted
by it and to own and use all of its assets and properties;

the making of this Agreement does not conflict with or result in the breach of or the
acceleration of any indebtedness under, any terms, provisions or conditions of, or constitute
default under any indenture, mortgage, deed of trust, agreement, joint venture, lease,
franchise, certificate, consent, permit, licence, authority or other instrument to which
Aurogin is a party or is bound or any judgment, decree, order, rule or regulation of any court
or administrative body by which Aurogin is bound or any statute or regulation applicable to
Aurogin,

Aurogin is the beneficial owner of the properties, business and assets or the interests in the
properties, business or assets in which it owns or holds an interest in and all agreements by
which Aurogin holds an interest in a property, business or assets are in good standing
according to their terms, and the properties are in good standing under the applicable laws of
the jurisdictions in which they are situated, other than minor title defects which do not have a
material adverse effect on the ownership of its properties and,;

as at the date immediately preceding the Effective Date, there will not be any material
adverse change in the assets and liabilities of Aurogin as shown on the financial statements
of Aurogin most recently filed under applicable securities laws, other than a reduction in
cash reserves resulting from carrying on business in the ordinary course and paying expenses
related to the transactions contemplated by this Agreement;

as at the date immediately preceding the Effective Date, there will not be any pending,
threatened or potential litigation against Aurogin;

Aurogin is a “public corporation” for the purposes of the ITA and the regulations thereunder,
and Aurogin is a “principal-business corporation” within the meaning assigned by subsection
66(15) of the ITA,

the corporate records and minute books of Aurogin have been maintained substantially in
accordance with applicable laws and are complete and accurate in all material respects and
the financial books and records of Aurogin have been maintained in accordance with good
business and accounting practices;




(m) Aurogin has made available to Morgain all material information, including financial
operations and other information respecting its business and operations and all such
information as made available to Morgain is true and correct in all material respects and no
material facts have been omitted therefrom as could make such information misleading;

(n) Aurogin is in material compliance with all applicable laws, by-laws, regulations and
government orders;

(0) Aurogin is a Foreign Private Issuer;

) to the best of its knowledge, U.S. Holders hold no more than 10 percent of each of the
Aurogin Shares, Aurogin Options and Aurogin Warrants, respectively {as determined under
the definition of "U.S. holder” in Rule 800{h)}; and

() the Amalgamation is not part of a plan or scheme to evade the registration provisions of the
U.S. Securities Act.

7. Covenants

74 Covenants of Morgain

Morgain hereby covenants and agrees with Aurogin that Morgain shall:

(a)

(b)

until the Effective Date, carry on its business in the ordinary course, except as otherwise
contemplated in this Agreement and until the Effective Date, Morgain shall maintain its
status as a corporation duly qualified and not in default in each of the jurisdictions in which
it is currently operating;

until the Effective Date, not merge into or with, or amalgamate or consolidate with, or enter
into any other corporate reorganization with, any other corporation or person or perform any
act or enter into any transaction or negotiation which interferes or is inconsistent with the
completion of the transactions contemplated hereby, other than as contemplated in this
Agreement or unless expressly agreed to in writing by Aurogin and, without limiting the
generality of the foregoing, Morgain shall not except as previously disclosed in the Morgain
Disclosure Documents:

(i) make any distribution by way of dividend, return of capital or otherwise to or for the
benefit of the Morgain’s Shareholders;

(ii) make any payment to any director, officer or employee except pursuant to existing
arrangements,
(iii)  issue, authorize or propose the issuance of, or purchase or propose the purchase of,

any of its shares or securities convertible into, or rights, warrants or options to
acquire, any such shares, convertible securities, rights, warrants or options or enter
into any commitment or agreement thercfor, except for those as contemplated
hereby;

(iv) guarantee the payment of indebtedness or incur indebtedness for money borrowed or
issue or sell any debt securities, which indebtedness or debt securities would be
material, individually or in the aggregate to Morgain’s business or financial
condition or grant any security over any assets material to Morgain;




(c)

(d

(¢)

M

(2)

(h)

(v) amend any stock option or stock option plan or share purchase plan, grant any
director, officer or employee any increase in compensation or benefits or enter into
or amend any employment, consulting or severance agreement or arrangement with
any officer or employee except as specifically contemplated in this Agreement or
otherwise agreed to in writing by Aurogin;

(vi) acquire or agree to acquire, by purchase or otherwise, the assets or shares of any
business corporation, partnership, association or other entity or division thereof,
which acquisition would be material to the business or financial condition of
Morgain;

(vii)  sell, lease or otherwise dispose of, or enter into any agreement or arrangement
giving any person an option or a right, absolute or contingent, to acquire, or permit
any person to negatively affect the value of, any of its assets or properties that are
material, individually or in the aggregate, to its business or financial condition; or

(viii) enter into any other agreement that would be material to the business, operations,
assets, liabilities, financial condition or prospects of Morgain;

in a timely and expeditious manner, assist in the preparation of the Joint Information
Circular, file the Joint Information Circular in all jurisdictions where the same is required in
accordance with applicable laws and securities legislation and mail the same to its
shareholders in accordance with applicable laws and securities legislation;

convene the Morgain Meeting as soon as practicable in accordance with the timing and other
requirements of applicable laws and securities legislation and use its reasonable best efforts
to obtain approval of the Morgain Shareholders to the Amalgamation and the other matters
incidental to this Agreement;

not alter or amend its constating documents as the same exist at the date of this Agreement
except as contemplated by this Agreement;

until the Effective Date, unless consented to in writing by Aurogin, not engage in any
business, enterprise or other activity different from that carried on by it at the date of this
Agreement or enter into any transaction or incur (except in respect of obligations or
liabilities to which it is already legally subject) any obligation, expenditure or liability in
excess of $100,000 or other than in the ordinary course of the business of Morgain, as
presently conducted or as may be required to proceed with the Amalgamation;

furnish to Aurogin such technical reports and financial statements, in addition to the
information contained in this Agreement, relating to the financial condition, business,
propertics and affairs of Morgain as may reasonably be requested by Aurogin or the TSXV
and all other applicable regulatory authorities, which information shall be true and complete
in all material respects and shall not contain an untrue statement of any material fact or omit
to state any material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances in which they are made, not misleading;

ensure that the information and financial statements related to Morgain and provided by
Morgain and contained in the Joint Information Circular and any related documentation to be
distributed in connection with the solicitation of proxies or votes by the management of
Morgain for the Morgain shareholders meeting shall be true, correct and complete in all
material respects and shall not contain any untrue statement of any material fact or omit to



(i)

@

)

state any material fact required to be stated therein or necessary in order to make the
statements therein not misleading in light of the circumstances in which they are made;

do all such other acts and things as may be necessary or desirable in order to give effect to
the Amalgamation and, without limiting the generality of the foregoing, Morgain shall use
its reasonable best efforts:

M

(i)

to obtain, before the Effective Date, all authorizations, waivers, exemptions,
consents, orders and other approvals from domestic or foreign courts, governmentai
or regulatory agencies, boards, commissions or other authorities, shareholders and
third parties as are necessary for the consummation of the transactions contemplated
hereby; and

to satisfy each of the conditions precedent to be satisfied by it and to take, or cause
to be taken, all other actions and to do, or cause to be done, all other things
necessary or advisable under applicable laws and regulations to permit the
completion of the Amalgamation in accordance with the provisions of this
Agreement;

make all necessary filings and applications under Canadian provincial and federal laws and
regulations required to be made by it in connection with the transactions contemplated herein
and will take all reasonable actions necessary to be in compliance with such laws and
regulations;

during the period prior to the Effective Date:

M

(i1)

(iii)
(iv)

)

promptly discuss with Aurogin any significant developments in the business of
Morgain, any proposal to enter into a new material contract, and any breach or non-
performance of any obligation pursuant to an existing material contract,

regularly provide to Awurogin all such information about its financial status as
Aurogin may reasonably request;

maintain insurance in an amount and of like kind as currently in place;

afford to Aurogin and to its accountants, counsel and other representatives and
advisors, full access during normal business hours, during the period prior to the
Effective Date, to the management, propertics, books, contracts, commitments and
records of Morgain in its possession or to which it has access; and

furnish promptly to Aurogin a copy of all filings, if any, made by it with any
Canadian securities regulatory authority or the TSXV, including, without limiting
the generality of the foregoing, each press release, material change report or similar
document filed by it during such period pursuant to the requirements of applicable
securities laws and stock exchange policies, all material mailed to its shareholders,
and all other information concermning its business, properties and personnel as
Morgain may reasonably request, all of which shall be true and correct in all
material respects and shall not contain an untruc statement of any material fact or
omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in the light of the circumstances in which they are
made, not misleading;

15
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(m)

(n)

as the deemed acquirer in the Amalgamation, as determined in accordance with the ITA, file
a Form CB with the Securitiecs and Exchange Commission containing the informational
documentation used in connection with the Amalgamation, including the Joint Information
Circular, by the first business day after publication or dissemination to security holders
pursuant to Rule 802(a)(3) promulgated under the Securities Act;

as the deemed acquirer in the Amalgamation, as determined in accordance with the ITA, file
a Form F-X consent to service of process with the Securities and Exchange Commission
concurrently with the filing of the Form CB,;

between the date of this Agreement and the Effective Date:
(i) continue to maintain any information acquired from Aurogin, and the transactions
conternplated by this Agreement, as confidential and not disclose the details of such

transactions to any third party except as required by law or to obtain all necessary
approvals;

(ii) do everything else reasonably required to give effect to this Agreement; and

(iii}  use its commercial best efforts to rectify any filing deficiencies concerning title to its
properties.

7.2 Covenants of Aurogin

Aurogin hereby covenants and agrees with Morgain that Aurogin shail;

(a)

(b)

until the Effective Date, carry on its business in the ordinary course, except as otherwise
contemplated in this Agreement and until the Effective Date, Aurogin shall maintain its
status as a corporation duly qualified and not in default in each of the jurisdictions in which
it is currently operating;

until the Effective Date, not merge into or with, or amalgamate or consolidate with, or enter
into any other corporate reorganization with, any other corporation or person or perform any
act or enter into any transaction or negotiation which interferes or is inconsistent with the
completion of the transactions contemplated hereby, other than as contemplated in this
Agreement or unless expressly agreed to in writing by Morgain and, without limiting the
generality of the foregoing, Aurogin shall not except as previously disclosed in the Aurogin
Disclosure Documents:

(1) make any distribution by way of dividend, return of capital or otherwise to or for the
benefit of the Aurogin’s Shareholders;

v

(ii) make any payment to any director, officer or employee except pursuant to existing
arrangements;

(iii)  issue, authorize or propose the issuance of, or purchase or propose the purchase of,
any of its shares or securities convertible into, or rights, warrants or options to
acquire, any such shares, convertible securities, rights, warrants or options or enter
into any commitment or agreement therefor, except for those as contemplated
hereby;

(iv) guarantee the payment of indebtedness or incur indebtedness for money borrowed or
issue or sell any debt securities, which indebtedness or debt securities would be
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(c)

(d}

(¢)

(0

(g)

(h)

material, individually or in the aggregate to Aurogin’s business or financial
condition or grant any security over any assets material to Aurogin;

(v) amend any stock option or stock option plan or share purchase plan, grant any
director, officer or employee any increase in compensation or benefits or enter into
or amend any employment, consulting or severance agreement or arrangement with
any officer or employee except as specifically contemplated in this Agreement or
otherwise agreed to in writing by Morgain;

(vi) acquire or agree to acquire, by purchase or otherwise, the assets or shares of any
business corporation, partnership, association or other entity or division thereof,
which acquisition would be material to the business or financial condition of
Aurogin;

(vii)  sell, lease or otherwise dispose of, or enter into any agreement or arrangement
giving any person an option or a right, absolute or contingent, to acquire, or permit
any person to negatively affect the value of, any of its assets or properties that are
material, individually or in the aggregate, to its business or financial condition; or

(viii) enter into any other agreement that would be material to the business, operations,
assets, liabilities, financial condition or prospects of Aurogin;

in a timely and expeditious manner, assist in the preparation of the Joint Information
Circular, file the Joint Information Circular in all jurisdictions where the same is required in
accordance with applicable laws and securities legislation and mail the same to its
shareholders in accordance with applicable laws and securities legislation;

convene the Aurogin Meeting as soon as practicable in accordance with the timing and other
requirements of applicable laws and securities legislation and use its reasonable best efforts
to obtain the approval of the Aurogin Sharcholders to the Amalgamation and the other
matters incidental to this Agreement;

not alter or amend its constating documents as the same exist at the date of this Agreement
except as contemplated by this Agreement;

until the Effective Date, unless consented to in writing by Morgain, not engage in any
business, enterprise or other activity different from that carried on by it at the date of this
Agreement or enter into any transaction or incur {except in respect of obligations or
liabilities to which it is already legally subject} any obligation, expenditure or liability in
excess of $100,000 or other than in the ordinary course of the business of Aurogin, as
presently conducted or as may be required to proceed with the Amalgamation;

furnish to Morgain such technical reports and financial statements, in addition to the
information contained in this Agreement, relating to the financial condition, business,
properties and affairs of Aurogin as may reasonably be requested by Morgain or the TSXV
and all other applicable regulatory authorities, which information shall be true and complete
in all material respects and shall not contain an untrue statement of any material fact or omit
to state any material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances in which they are made, not misleading;

ensure that the information and financial statements related to Aurogin and provided by
Aurogin and contained in the Joint Information Circular and any related documentation to be
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distributed in connection with the solicitation of proxies or votes by the management of
Aurogin for the Aurogin shareholders meeting shall be true, correct and complete in all
material respects and shall not contain any untrue statement of any material fact or omit to
state any material fact required to be stated therein or necessary in order to make the
statements therein not misleading in light of the circumstances in which they are made;

do all such other acts and things as may be necessary or desirable in order to give effect to
the Amalgamation and, without limiting the generality of the foregoing, Aurogin shall use its
reasonable best efforts:

(1) to obtain, before the Effective Date, all authorizations, waivers, exemptions,
consents, orders and other approvals from domestic or foreign courts, governmental
or regulatory agencies, boards, commissions or other authorities, shareholders and
third parties as are necessary for the consummation of the transactions contemplated
hereby; and

(ii) to satisfy each of the conditions precedent to be satisfied by it and to take, or cause
to be taken, all other actions and to do, or cause to be done, all other things
nccessary or advisable under applicable laws and regulations to permit the
completion of the Amalgamation in accordance with the provisions of this
Agreement;

make all necessary filings and applications under Canadian provincial and federal laws and
regulations required to be made by it in connection with the transactions contemplated herein
and will take all reasonable actions necessary to be in compliance with such laws and
regulations;

during the period prior to the Effective Date:

(i) promptly discuss with Morgain any significant developments in the business of
Aurogin, any proposal to enter into a new material contract, and any breach or non-
performance of any obligation pursuant to an existing material contract;

(ii) regularly provide to Morgain all such information about its financial status as
Morgain may reasonably request;

(iii)  maintain insurance in an amount and of like kind as currently in place;

(iv) afford to Morgain and to its accountants, counsel and other representatives and
advisors, full access during normal business hours, during the period prior to the
Effective Date, to the management, properties, books, contracts, commitments and
records of Aurogin in its possession or to which it has access; and

v furnish promptly to Morgain a copy of all filings, if any, made by it with any
Canadian securities regulatory authority or the TSXV, including, without limiting
the generality of the foregoing, each press release, material change report or similar
document filed by it during such period pursuant to the requirements of applicable
securities laws and stock exchange policies, all material mailed to its shareholders,
and all other information concerning its business, properties and personnel as
Aurogin may reasonably request, all of which shall be true and correct in all material
respects and shall not contain an untrue statement of any material fact or omit to
state any material fact required to be stated therein or necessary in order to make the
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statements therein, in the light of the circumstances in which they are made, not

misleading;

') cooperate and consent to Morgain filing a Form CB with the Securitics and Exchange
Commission containing the informational documentation used in connection with the
Amalgamation, including the Joint Information Circular, by the first business day after
publication or dissemination to security holders pursuant to Rule 802(a}3) promulgated
under the Securities Act; and

{m) between the date of this Agreement and the Effective Date:

(i) continue to maintain any information acquired from Morgain, and the transactions
contemplated by this Agreement, as confidential and not disclose the details of such
transactions to any third party except as required by law or to obtain all necessary
approvals;

(ii) do everything else reasonably required to give effect to this Agreement; and

(iii)  use its commercial best efforts to rectify any filing deficiencies concerning title to its
properties.

8. Conditions Precedent

8.1 Mutual Conditions Precedent

The respective obligations of the Amalgamating Companies to consummate the transactions contemplated by
this Agreement shall be subject to the fulfillment of the following conditions:

(a)

(b)

()

(@

(e)

®

(2)

this Agreement shall have been approved by special resolutions passed at the Morgain
Meeting and the Aurogin Meeting, called and held in accordance with the provisions of the
CBCA and applicable securities laws;

Morgain and Aurogin shall not have received notices of dissent with respect to the
Amalgamation from shareholders of Morgain and Aurogin who hold in the aggregate more
than 5% of the issued common shares of either Morgain or Aurogin;

there shall not be in force any order or decree restraining or enjoining the consummation of
the Amalgamation;

the Form 9 — Articles of Amalgamation and other documents as are required shall have been
delivered to the Director under the CBCA for registration;

all necessary regulatory and judicial rulings or orders, including without restricting the
foregoing, the approval of the Amalgamation by the TSXV, shall have been obtained;

the Amalgamation shall have been effected on or before August 31, 2007 or such other date
as may be mutually agreed to by the parties in writing;

Morgain and Aurogin shall each take all reasonable steps to obtain written advice from a
firm of investment dealers or other qualified person respecting the faimess of the
transactions contemplated by the Amalgamation in a form that is customary to present to
their respective sharcholders.




The conditions described in this Section 8.1 are for the benefit of both Morgain and Aurogin and may be
waived by both of them in their sole discretion, in whole or in part at any time and from time to time without
prejudice to any other rights the waiving party may have hereunder. No waiver of the conditions described in
this Section 8.1 is effective unless waived by both Morgain and Aurogin.

8.2 Conditions to Obligations of Morgain

The obligations of Morgain to complete the transactions contemplated hereby are subject to satisfaction on or
before the Effective Date of the following conditions:

(a) that each of the acts and undertakings of Aurogin to be performed on or before the Effective
Date pursuant to the terms of this Agreement has been duly performed and there has been no
material breach of such terms by Aurogin;

(b) on or before the Effective Date, Aurogin has furnished Morgain with certified copies of the
resolutions duly passed by the board of directors of Morgain approving this Agreement and
the consummation of the transactions contemplated hereby including the Amalgamation;

{c) on or before the Effective Date, Aurogin has furnished Morgain with certified copies of the
resolutions duly passed by the Aurogin Sharcholders approving this Agreement and the
consummation of the transactions contemplated hereby including the Amalgamation;

(d) no change, fact or circumstance has occurred in the affairs, operations or business of
Awrogin, from and after the date hereof to and including the Effective Date which, in
Morgain’s reasonable opinion, is materially adverse to Morgain’s interest in proceeding with
the Amalgamation,

(e) except as affected by the transactions contemplated by this Agreement, the representations
and warranties of Aurogin contained in Section 6.2 are true in all material respects
immediately prior to the Effective Date with the same effect as though such representations
and warranties had been made at and as of such time and Morgain has received a certificate
to that effect dated the day preceding the Effective Date from the President of Aurogin,
acting solely on behalf of Aurogin and not in his personal capacity, certifying that to the best
of his information and belief having made reasonable inquiry and having no knowledge to
the contrary; and

) there has been no material breach of the terms hereof by Aurogin.
The conditions described in this Section 8.2 are for the exclusive benefit of Morgain and may be waived by
Morgain in its sole discretion, in whole or in part, at any time and from time to time without prejudice to any
other rights which Morgain may have hereunder.

83 Conditions to Obligations of Aurogin

The obligations of Aurogin to complete the transactions contemplated hereby are subject to satisfaction on or
before the Effective Date of the following conditions:

(a) that each of the acts and undertakings of Morgain to be performed on or before the Effective

Date pursuant to the terms of this Agreement has been duly performed and there has been no
material breach of such terns by Morgain;
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(b) on or before the Effective Date, Morgain has furnished Aurogin with certified copies of the
resolutions duly passed by the board of directors of Morgain approving this Agreement and
the consummation of the transactions contemplated hereby including the Amalgamation;

{(c) on or before the Effective Date, Morgain has furnished Aurogin with certified copies of the
resolutions duly passed by the Morgain Shareholders approving this Agreement and the
consummation of the transactions contemplated hereby including the Amalgamation;

(d) no change, fact or circumstance has occurred in the affairs, operations or business of
Morgain, from and after the date hereof to and including the Effective Date which, in
Aurogin’s recasonable opinion, is materially adverse to Morgain’s interest in proceeding with
the Amalgamation;

{(e) except as affected by the transactions contemplated by this Agreement the representations
and warranties of Morgain contained in Section 6.1 are true in all material respects
immediately prior to the Effective Date with the same effect as though such representations
and warranties had been made at and as of such time and Aurogin has received a certificate
to that effect dated the day preceding the Effective Date from the President of Morgain,
acting solely on behalf of Morgain and not in his personal capacity, certifying that to the best
of his information and belief having made reasonable inquiry and having no knowledge to
the contrary; and

(H there has been no material breach of the terms hereof by Morgain.

The conditions described in this Section 8.3 are for the exclusive benefit of Aurogin and may be waived by
Aurogin in its sole discretion, in whole or in part, at any time and from time to time without prejudice to any
other rights which Aurogin may have hereunder.

8.4 Satisfaction of Conditions

The conditions set out in this Section 8 are conclusively deemed to have been satisfied, waived or released
when, with the agreement of the parties, the Form 9 (CBCA} Articles of Amalgamation, in substantially the
form set out in Schedule “A” hereto, has been filed with the Director under the CBCA to effect the
Amalgamation.

9. Break Fee

Morgain and Aurogin recognize and acknowledge that each will, by reason of this Agreement, incur
substantial out-of-pocket costs and forego other investment opportunities, and that it would be impracticable
or extremely difficult to calculate these costs, benefits and damages. As such, Morgain and Aurogin hereby
agree that if either of them (the “Defaulting Party™) hereby terminates or otherwise fails to proceed with the
Amalgamation as a result of the decision of its respective Board of Directors to change its recommendation
to its shareholders to approve the Amalgamation, the acceptance of a competitive offer, or a default of its
obligations under this Agreement (each a “Defaulting Event™), then the Defaulting Party must pay the other
party (the “Non-Defaulting Party™), an amount (the “Break Fee”) in cash equal to 3% of the market
capitalization of the Defaulting Party, determined as of the close of business on the last business date prior to
the date on which the Defaulting Event occurred. Such payment shall be in immediately available funds to
an account designated by the Non-Defaulting Party and must be made concurrently with such termination or
failure to proceed. The Defaulting Party hereby acknowledges that the Break Fee is a payment of liquidated
damages which are a genuine pre-estimate of the damages which the Non-Defaulting Party will suffer or
incur as a result of the Defaulting Event, giving rise to such damages and the resultant non-completion of the
Amalgamation and are not penalties. The Defaulting Party hereby irrevocably waives any right it may have
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to raise as a defence that any such liquidated damages are excessive or punitive. Upon receipt of payment of
the Break Fee by the Non-Defaulting Party, the Non-Defaulting Party shall have no further claim against the
Defaulting Party in respect of the failure to complete the Amalgamation, provided that nothing herein shall
preclude the Non-Defaulting Party from seeking injunctive relief to restrain any breach or threatened breach
by the Defaulting Party of any of its obligations hereunder or otherwise to obtain specific performance
without the necessity of posting bond or security in connection therewith.

For certainty, a Break Fee will not be payable by a Defaulting Party in the event that any of the conditions
precedent for the benefit of the Defaulting Party contained in Section 8 of this Agreement have not been met
or waived by the Non-Defaulting Party.

10, U.S. Securities Exemption

(a) Each of Morgain and Aurogin acknowledge that none of the securities of the Amalgamated
Company issued in exchange for Morgain Shares, Morgain Warrants, Morgain Options,
Aurogin Shares, Aurogin Warrants or Aurogin Options have been or will be registered under
the U.S. Securities Act or any state securities regulations, and will be offered and sold in
reliance upon an exemption from registration available under Rule 802 as promulgated under
the U.S. Securities Act.

(b) Each of Morgain and Aurogin agree to:

(1) disseminate any informational document to U.S. Holders, including any
amendments thereto, in English, on a comparable basis to that provided to security
holders in Canada; and

(i) publish the information in the United States in a manner reasonably calculated to
inform U.S. holders of the offer to the extent it disseminates by publication of such
information in Canada.

(c) The Joint Information Circular shall contain the legends in substantially the following form;

This Amalgamation is made for the securities of a foreign company. The
offer is subject to disclosure requirements of a foreign country that are
different from those of the United States. Financial statements included
in the document, if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial
statements of United States companies.

It may be difficult for you to enforce vour rights and any claim you may
have arising under the federal sccurities laws, since the issuer is located
in a foreign country, and some or all of its officers and directors may be
residents of a foreign country. You may not be able to sue a foreign
company or its officers or directors in a foreign court for violations of the
U.S. securitics laws. It may be difficult to compel a forcign company and
its affiliates to subject themselves to a U.S. court’s judgment.

(d) The securities of the Amalgamated Company issued in exchange for Morgain Shares,
Morgain Warrants, Morgain Options, Aurogin Shares, Aurogin Warrants or Aurogin Options
are "restricted securities” within the meaning of Rule 144(a)(3) of the U.8. Securities Act to
the same extent and proportion that the securities held by the security holder as of the
Closing Date were restricted securities.




11,

Termination

This Agreement may be terminated at any time prior to the issuance of a certificate of amalgamation by the
Director under the CBCA:

(a)

(&

(©)

(d)

(e)

®

(g

by the mutual agreement of Morgain and Aurogin (without further action on the part of the
Morgain Shareholders or the Aurogin Shareholders, as the case may be, if terminated after
the holding of the Morgain Meeting or the Aurogin Meeting);

by either Morgain or Aurogin, if there shall be passed any law or regulation that makes
consummation of the transactions contemplated by this Agreement illegal or otherwise
prohibited or if any injunction, order or decree enjoining Morgain or Aurogin from
consummating the transactions contemplated by this Agreement is entered and such
injunction, order or decree shall become final and non-appealable;

by Morgain if the board of directors of Aurogin shall have failed to recommend or
withdrawn or modified or changed in a manner adverse to Morgain, acting reasonably, its
approval or recommendation of this Agreement or the Amalgamation or shall have
recommended another merger or acquisition proposal;

by Aurogin if the board of directors of Morgain shall have failed to recommend or
withdrawn or modified or changed in a manner adverse to Aurogin, acting rcasonably, its
approval or recommendation of this Agreement or the Amalgamation or shall have
recommended another merger or acquisition proposal;

by Morgain or Aurogin if dissent rights in respect of the Amalgamation have been exercised
prior to the Effective Date by Morgain Shareholders and Aurogin Sharcholders who hold in
the aggregate more than 5% of the issued and outstanding shares of either Morgain or
Aurogin;

by Morgain or Aurogin if the approval of their respective sharcholders shall not have been
obtained by reason of the failure to obtain the required votes at the Morgain Meeting or the
Aurogin Meeting, in each case prior to the Effective Date; or

by a party if any of the conditions precedent contained in Section 8, for the benefit of such
party, have not been fulfilled or performed by the other party on or before the Effective Date
and such condition has not been waived by the parties in accordance with the provisions of
this Agreement.

If the Effective Date does not occur on or prior to December 31, 2007, or such other later date as
may be agreed upon by the Amalgamating Companies, then this Agreement shall terminate unless
the Amalgamating Companies otherwise agree to extend this Agreement.

If this Agreement is terminated in accordance with the foregoing provisions of this Section 11, no
party shall have any further liability to perform its obligations hereunder and provided that neither
the termination of this Agreement nor anything contained in this Section 11 shall relieve any party
from any liability for any breach by it of this Agreement on or before the date of termination,
including from any inaccuracy in its representations and warranties and any non-performance by it of
its covenants made herein. Notwithstanding the foregoing, Sections 7.1(n)(i}, 7.2(m)(i} and 9, shall
survive termination of this Agreement.
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12, General
12.1  Expenses

The parties agree that all out-of-pocket expenses of the parties relating to the Amalgamation and the
transactions contemplated hereby, including legal fees, accounting fees, financial advisory fees, regulatory
filing fees, all disbursements of advisors and printing and mailing costs, shall be paid by the party incurring
such expenses.

12,2  Modifications

This Agreement may, at any time and from time to time before and after the holding of the Morgain Meeting
and the Aurogin Meeting, but no later than the Effective Date, be amended by written agreement of the
Amalgamating Companies without, subject to applicable law, further notice to or authorization on the part of
the shareholders of the Amalgamating Companies. Without limiting the generality of the foregoing, any
such amendment may:

(a) change the time for the performance of any of the obligations or acts of the Amalgamating
Companies;

(b) waive any inaccuracies or modify any representation or warranty contained herein or in any
document to be delivered pursuant hereto; or

(<) waive compliance with or modify any of the covenants contained herein or waive or modify
the performance of any of the obligations of the Amalgamating Companies;

provided that, notwithstanding the foregoing, the terms of section 4.1 of this Agreement shall not be
amended without the approval of the shareholders of the Amalgamating Companies given in the
same manner as required for the approval of the Amalgamation and in accordance with all applicable
corporate and securitics laws.

123  Notices

All notices, requests, and demands hereunder shall be in writing and shall be deemed to have been duly given
if delivered by hand or by facsimile as follows:

(a) to Morgain:
Morgain Minerals Inc.
1550-125 Howe Street
Vancouver, BC V6C 2T6
Fax: (604) 687-7041

Attention: Christopher E. Babcock
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with a copy to:
Axium Law Corporation
3350-1055 Dunsmuir Street
Vancouver, BC V7X 1L2
Fax: (604) 692-4900
Attention: Joseph P. Giuffre
(b) 10 Aurogin:
Aurogin Resources Ltd.
1101-55 University Avenue
Toronto, ON M35J 2H7
Fax: (416)214-4877
Attention: John H. Paterson
with a copy to:
Tupper Jonsson & Yeadon
1710-1177 Hastings Street West
Vancouver, BC V6E 2L.3
Fax: (604) 681-0139
Attention: Glenn R. Yeadon
12.4  No Assignment
This Agreement shatl not be assigned by either party.
12.5 Binding Effect

This Agreement shall be binding upon and shall enure to the benefit of and shall be binding upon the parties
and their respective successors, executors, administrators or trustees.

12.6  Time of the Essence

Time shall be of the essence of this Agreement.

127 Counterparts

This Agreement may be executed in separate counterparts, and all such executed counterparts when taken
together shall constitute one and the same Agreement. The parties shall be entitled to rely on the delivery of a

facsimile copy of the executed Agreement, and such facsimile copy shall be legally effective to create a valid
and binding Agreement.
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12.8  Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the laws of Canada applicable thereto. The parties irrevocably submit to the jurisdiction of the
courts of the Province of British Columbia.

12.9  Entire Agreement
This Agreement and the schedules attached hereto together with any and all agreements, documents and
instruments to be entered and delivered herewith constitute the entire agreement between the parties and shall

supersede all previous oral or written communications.

IN WITNESS WHEREOF this Amalgamation Agreement has been executed by the parties hereto as of the
day and year first above written.

MORGAIN MINERALS INC.

“Christopher E. Babcock”

Per:
Authorized Signatory
AUROGIN RESOURCES LTD.
“Michael H, Farrant”
Per:

Authorized Signatory
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FORM 9 (CBCA) - ARTICLES OF AMALGAMATION
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Industry Canada Industrie Canada
L |

Canada Busingss Lol canadienne aur
Carporatlons Act les soclétés par actions

FORM 8 FORMULE 9

ARTICLES OF AMAL GAMATICN STATUTS DE FUSION

(SECTION 135) - : - {ARTICLE 185)

1 ~ Name of the Amalgamated Corporation

CASTLE GOLD CORPORATION

Dénomination soclale de la soclétd Issue de la fuslon

2 - The province or territory in Canada wherea the registered office is
to be situatad

British Columbia

La pravinca ou lo temitoire au Canada ol se situera le siége sociat

3 - Tha classes and any maximerm number of shares that the
corporation is authorized to issua

an unlimited number of Common shares

Catégoriss et tout nombre maximal d'actions que la société est
autorisde & émettre

4 - Restrictions, if any, on share transfers

None

Restrictions sur le transfert des actions, sl y a lieu

5 -- Number {or minimum and maximum number) of diractors

Minimum 1; Maximum 15

Nombrs {ou nombre minimal et maximal} d'administrateurs

8 - Restrictions, if any, on business tha corporation may carry on

Neone

Limites imposéas A |'activité commerciale da la société, s'il y a lieu

7 -- Other provisions, if any

Autres dispositions, 8'il y a lieu

The attached Schedule “A” is incorporated into this form.

8 -- The amalgamation has been approved pursuant to that section or
subsection of the Act which is indicated as follows:

La fusion a été approuvés en accord avec l'article ou le paragraphe de
la Loi Indiqué cl-aprés

183
O 18a1)
O 1842
9 — Name of the amalgamating corporations Corporation Ne. Title Tel.No.
Démnﬂqat]on sociale des soclétés fusionnantes N de la société Signature Date Titre N ge tal.
Morgain Minerals Inc. 3397173
Aurogin Resources Ltd. 2285622
Signature Printed Name = Nom en 'stiers moukies 10 — Capacity of — En quallé ds 11 - Tel. Ho.— N dla bl

FOR DEPARTMENTAL USE OMLY -A L'USAGE DU MINISTERE SEULEMENT

IC 3190 (2003/06)

TT8544.DOC
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SCHEDULE "A"
TO THE ARTICLES
OF
CASTLE GOLD CORPORATION

1. The number of directors of the Corporation shall be determined from time to time as
follows:

a) where directors are to be elected at a meeting of shareholders, the number shall
be determined by resolutions of the board of directors and set out in the notice
calling the meeting of shareholders; and

b) where directors are to be elected by way of 2 written resolution of shareholders,
the number shall be set out in the resolutions;

provided that the number of directors may not be less than the minimum number nor
more than the maximum number of directors set out in the articles.

2. The directors may, between annual meetings of the shareholders of the Corporation,
appoint one or more additional directors, who shall hold office for a term expiring not
later than the close of the next annual meeting of the shareholders of the Corporation, but
the number of additional directors so appointed may not exceed one-third of the number
of directors elected at the previous annual meeting of the shareholders of the Corporation,
provided that the total number of directors shall not exceed the maximum number of
directors fixed pursuant to the Articles.

3 A meeting of the shareholders of the Corporation may, in the directors’ unfettered

discretion, be held at any location in North America specified by the directors in the
notice of such meeting,
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BY-LAWS

By-laws relating generally to the conduct of
the affairs of
CASTLE GOLD CORPORATION

BE IT ENACTED AND IT IS HEREBY ENACTED as the by-laws of Castle Gold Corporation
(hereinafter called the "Corporation") as follows:

1.

1.1
or requires:

(a)

®

(c)

CY

(e)

ty)

(8

(h)
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INTERPRETATION

Definitions. In these by-laws of the Corporation, unless the context otherwise specifies

"Act" means the Canada Business Corporations Act, R.S.C. 1985, ¢. C44 as from time to
time amended and every statute that may be substituted therefor and, in the case of such
substitution, any references in the by-laws of the Corporation to provisions of the Act
shall be read as references to the substituted provisions therefor in the new statute or
statutes;

"Regulations” means the Regulations under the Act as published or from time to time
amended and every regulation that may be substituted therefor and, in the case of such
substitution, any references in the by-laws of the Corporation to provisions of the
Regulations shall be read as references to the substituted provisions therefor in the new
regulations;

"by-laws" means any by-laws of the Corporation from time to time in force and effect;

"registered owner" or "registered holder" when used with respect to a share in the
authorized capital of the Corporation means the person registered in the register of
shareholders or a branch register of shareholders in respect of such share;

"shareholder” means those persons defined as such in the Act and includes any person
who owns shares in the capital of the Corporation and whose name is entered in the
register of shareholders or a branch register of shareholders;

"writing", "in writing" and like expressions include all modes of representing, or
reproducing and recording words in visible form, including: printing; lithographing;
typewriting; and photostatic, electrostatic and mechanical copying;

all terms which are contained in the by-laws of the Corporation and which are defined in
the Act or the Regulations shall have the meanings given to such terms in the Act or the
Regulations; and

the singular shall include the plural and the plural shall include the singular; the
masculine shall include the feminine; and the word "persen" shall include bodies
corporate, corporations, companies, partnerships, syndicates, trusts and any number or
aggregate of persons.



2. DIRECTORS

2.1 Number. The number of directors shall, subject to the articles of the Corporation and

any unanimous shareholder agreement, be fixed by the directors or if not so fixed, shall be the number of
directors elected or continued as directors at the immediately preceding annual meeting of the
Corporation. The business and affairs of the Corporation shall be managed by a board of directors of
whom at least twenty-five percent shall be resident Canadians and of whom, if any of the issued securities
of the Corporation are or were a part of a distribution to the public, at least two shall not be officers or
employees of the Corporation or any affiliate of the Corporation.

2.2 Election and Removal. At each annual meeting of the Corporation, all the directors
shall retire and the shareholders entitled to vote thereat shall elect a board of directors consisting of the
number of directors for the time being fixed pursuant to the by-laws.

23 Retiring. A retiring director shall be eligible for re-election.
24 No Meeting. Where the Corporation fails to hold an annual meeting in accordance with

the Act, the directors then in office shall be deemed to have been elected or appointed as directors on the
last day on which the annual meeting could have been held pursuant to the Act and the by-laws and they
may hold office until other directors are appointed or elected or until the day on which the next annual
meeting is held, whichever shall first occur.

2.5 Continued. If at any meeting at which there should be an election of directors the places
of any of the retiring directors are not filled by such election, such of the retiring directors who are not re-
elected as may be requested by the newly-¢clected directors shall, if willing to do so, continue in office to
complete the number of directors for the time being fixed pursuant to the by-laws until further new
directors are elected at a general meeting convened for the purpose. If any such election or continuance
of directors does not result in the election or continuance of the number of directors for the time being
fixed pursuant to the by-laws, such number shall be fixed at the number of directors actually elected or
continued in office.

2.6 Casual Vacancy. The remaining directors or director shall have the power from time to
time to appoint any person as a director to fill any casual vacancy occurring in the board of directors.

27 Additional Directors. Between successive annual meetings the directors shall have
power to appoint one or more additional directors but the number of additional directors shall not be more
than one-third of the number of directors elected or appointed at the last annual meeting. Any director so
appointed shall hold office only until the next following annual meeting of the Corporation, but shall be
eligible for election at such meeting and, so long as he is an additional director, the number of directors
shall be increased accordingly.,

2.8 Alternate Directors. Any director may by instrument in writing delivered to the
Corporation appoint any person to be his alternate to act in his place at meetings of the directors at which
he is not present unless the directors shall have reasonably disapproved the appointment of such person as
an alternate director and shall have given notice to that effect to the director appointing the alternate
director within a reasonable time after delivery of such instrument to the Corporation. Every such
alternate shall be entitled to notice of meetings of the directors and to attend and vote as a director at a
meeting at which the person appointing him is not personally present, and, if he is a director, to have a
separate vote on behalf of the director he is representing in addition to his own vote. A person may be
appointed as an alternate for more than one director and shall have a separate vote for each director so
represented. A director may at any time in writing by instrument, telegram, telex, facsimile or any method
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of transmitting legibly recorded messages delivered to the Corporation revoke the appointment of an
alternate appointed by him. The remuneration payable to such an alternate shall be payable out of the
remuneration of the director appointing him.

29 Vacation of Office. The office of a director shall ipso facto be vacated: (a) if he
becomes bankrupt or suspends payments of his debts generally or compromises with his creditors or
makes an authorized assignment or is declared insolvent; (b) if he is found to be a mentally incompetent
person; or (c) if by notice in writing to the Corporation he resigns his office.

2.10 Ceasing, A director ceases to hold office when he:
(a) dies;
(b) resigns his office by notice in writing delivered to the Corporation;

(c) is convicted of an indictable offence and the other directors shall have resolved to remove
him;

{d) ceases to be qualified to act as a director pursuant to the Act; or
(e is removed in accordance with the Act and this by-law,

2.11 Resignation. Every resignation of a director becomes effective at the time a written
resignation is delivered to the Corporation or at the time specified in the resignation, whichever is later.

2.12 Removal. Subject to the Act, the Corporation may by ordinary resolution remove any
director before the expiration of his period of office and may by an ordinary resolution appoint another
person in his stead.

213 Powers. The directors shall manage or supervise the management of the affairs and
business of the Corporation and shall have the authority to exercise all such powers of the Corporation as
are not, by the Act or by the articles or by-laws, required to be exercised by the Corporation in general
meeting.

2,14 Attorney. The directors may from time to time by power of aitomey or other instrument
under seal appoint any person to be the attorney of the Corporation for such purposes, and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the directors under
these by-laws and excepting the powers of the directors relating to the constitution of the Board and of
any of its committees and the appointment or removal of officers and the power to declare dividends) and
for such period, with such remuneration and subject to such conditions as the directors may think fit, and
any such appointment may be made in favour of any of the directors or any of the shareholders of the
Corporation or in favour of any corporation, or of any of the shareholders, directors, nominees or
managers of any corporation, firm or joint venture and any such power of attorney may contain such
provisions for the protection or convenience of persons dealing with such attorney as the directors think
fit. Any such attorney may be authorized by the directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in him.

2.15 Committee of Directors. The directors may appoint from among their number a

committee of directors and subject to the Act may delegate to such committee any of the powers of the
directors.
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2.16 Shareholder Qualification. A director shall not be required to hold a share in the capital
of the Corporation as qualification for his office but shall be qualified as required by the Act to become or
act as a director. Any director who is not a shareholder shall be deemed to have agreed to be bound by
the provisions of the articles and by-laws of the Corporation to the same extent as if he were a shareholder
of the Corporation.

3. MEETING OF DIRECTORS
31 Place of Meeting. Meetings of the board of directors and of a committee of directors (if

any) may be held within or outside of Canada.

3.2 Call. A director may, and the Secretary or an Assistant Secretary upon request of a
director shall, call a meeting of the board at any time. Reasonable notice shall be given for any meeting
specifying the place, day and hour of such meeting and shall be given by mail, postage prepaid, addressed
to each of the directors and alternate directors at his address as it appears on the books of the Corporation
or by leaving it at his usual business or residential address or by telephone, telex, facsimile, email or any
method of transmitting legibly recorded messages. Accidental omission to give notice of a meeting of
directors to, or by the non-receipt of notice by, any director shall not invalidate the proceedings at that
meeting.

33 Waive Notice. Any director of the Corporation may file with the Secretary a document
executed by him waiving notice of any past, present or future meeting or meetings of the directors being,
or required to have been, sent to him and may at any time withdraw such waiver with respect to meetings
held thereafier. After the filing of such waiver with respect to future meetings, and until such waiver is
withdrawn, no notice of any meeting of the directors need be given to such director or, unless the director
otherwise requires in writing to the Secretary, to his alternate director, and all meetings of the directors so
held shall be deemed not to be improperly called or constituted by reason of notice not having been given
to such director or alternate director.

34 No Notice. It shall not be necessary to give notice of a meeting of directors to any
director or alternate director if such meeting is to be held immediately following a general meeting at
which such director shall have been elected or is the meeting of directors at which such director is
appointed.

35 Chair. The Chairman of the Board, if any, or in his absence any Vice-Chairman or the
President, shall preside as chairman at every meeting of the directors, or if neither the Chairman of the
Board, Vice-Chairman nor the President is present within fifteen minutes of the time appointed for
holding the meeting or is willing to act as chairman, or, if the Chairman of the Board, if any, any Vice-
Chairman and the President have advised the Secretary that they will not be present at the meeting, the
directors present shall choose one of their number to be chairman of the meeting. With the consent of the
meeting, the salicitor of the Corporation may act as chairman of a meeting of the directors.

3.6 Vacancy. The directors may act notwithstanding any vacancy in their body, but, if and
so long as their number is reduced below the number fixed pursuant to the by-laws of the Corporation as
the necessary quorum of directors, the directors may act for the purpose of increasing the number of
directors to that number, or to summon a special meeting of the Corporation, but for no other purpose. If
the directors fail to call a meeting or if there are no directors then in office, the meeting may be called by
any shareholder.

a7 Defect. Subject to the provisions of the Act, all acts done at any meeting of the directors
or of a committee of directors, or by any person acting as a director, shall, notwithstanding that it be
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afterwards discovered that there was some defect in the qualification, election or appointment of any such
directors or of the members of such committee or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly elected or appointed and was
qualified to be a director.

3.3 Quorum. The board of directors may from time to time fix the quorum required for the
transaction of business at a meeting of the board of directors and until so fixed the quorum will be a
majority of the then current number of directors, or if the number of directors is fixed at one, shall be one
director.

39 Meetings by Telephone or Electronic Conference. A director may participate in a
meeting of the board or of any committee of the directors by means of conference telephones or other
communications facilities by means of which all directors participating in the meeting can hear each
other. A director participating in a meeting in accordance with this by-law shall be deemed to be present
at the meeting and to have so agreed and shall be counted in the quorum therefor and be entitled to speak
and vote thereat.

3.10 Voting. The directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting shall be decided by a
majority of votes. In case of an equality of votes the chairman shall not have a second or casting vote.
Meetings of the board held at regular intervals may be held at such place, at such time and upon such
notice (if any) as the board may by resolution from time to time determine.

n Resolution in Lieu of Meeting. Notwithstanding any of the foregoing provisions of this
by-law, a resolution consented to in writing, whether by document, telegram, telex, facsimile or any
method of transmitting legibly recorded messages, by all of the directors or their alternates shall be as
valid and effectual as if it had been passed at a meeting of the directors duly called and held. Such
resolution may be in two or more counterparts which together shall be deemed to constitute one resolution
in writing. Such resolution shall be filed with the minutes of the proceedings of the directors and shall be
effective on the date stated thereon or on the latest day stated on any counterpart. A resolution may be
consented to by a director or alternate director who has an interest in the subject matter of the resolution
provided that he has otherwise complied with the provisions of the articles, by-laws and the Act.

3.12 Seconds. No resolution proposed at a meeting of directors need be seconded, and the
chairman of any meeting may move or propose a resolution,

4, REMUNERATION OF DIRECTORS
4.1 Remuneration. The remuneration of the directors may from time to time be determined

by the directors or, if the directors so decide, by ordinary resolution of the shareholders. Such
remuneration may be in addition to any salary or other remuneration paid to any director in his capacity as
officer or employee of the Corporation. The directors shall be reimbursed for reasonable travelling, hotel
and other expenses they incur in and about the business of the Corporation and if any director shall
perform any professional or other services for the Corporation that in the opinion of the directors are
outside the ordinary duties of a director or shall otherwise be specially occupied in or about the
Corporation's business, he may be paid a remuneration to be fixed by the board, or, at the option of such
director, by the Corporation in general meeting, and such remuneration may be either in addition to, or in
substitution for any other remuneration that he may be entitled to receive. The directors on behalf of the
Corporation, unless otherwise determined by ordinary resolution, may pay a gratuity or pension or
allowance on retirement to any director who has held any office or position with the Corporation or to his
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spouse or dependants and may make contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

5. SUBMISSION OF CONTRACTS OR TRANSACTIONS TO SHAREHOLDERS
FOR APPROVAL
5.1 Ratification. The board of directors in its discretion may submit any contract, act or

transaction for approval or ratification at any annual meeting of the shareholders or at any special meeting

. of the shareholders called for the purpose of considering the same and, subject to the Act, any such
contract, act or transaction that shall be approved or ratified or confirmed by a resolution passed by a
majority of the votes cast at any such meeting (unless any different or additional requirement is imposed
by the Act or by the Corporation's articles or any other by-law) shall be as valid and as binding upon the
Corporation and upon all the shareholders as though it had been approved, ratified or confirmed by every
shareholder of the Corporation.

6. FOR THE PROTECTION OF DIRECTORS AND OFFICERS

6.1 Conflicts. In supplement of and not by way of limitation upon any rights conferred upon
directors by the Act, it is declared that no director shall be disqualified from his office or vacate his office
by reason of holding any office or place of profit under the Corporation or under any body corporate in
which the Corporation shall be a shareholder or by reason of being otherwise in any way directly or
indirectly interested or contracting with the Corporation either as vendor, purchaser or otherwise or being
concerned in a contract or arrangement made or proposed to be entered into with the Corporation in
which he is in any way directly or indirectly interested either as vendor, purchaser or otherwise, nor shall
any director be liable to account to the Corporation or any of its shareholders or creditors for any profit
arising from any such office or place of profit; and, subject to the Act, no contract or arrangement entered
into by or on behalf of the Corporation in which any director shall be in any way dircctly or indirectly
interested shall be avoided or voidable and no director shall be liable to account to the Corporation or any
of its shareholders or creditors for any profit realized by or from any such contract or arrangement by
reason of any fiduciary relationship.

7. INDEMNITIES TO DIRECTORS AND OFFICERS
7.1 Indemnity. Subject to the Act, the Corporation may indemnify a director or officer or

former director or officer of the Corporation or of a corporation of which the Corporation is or was a
shareholder or creditor and the heirs and legal representatives of any such person against all costs, charges
and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by
him or them in respect of any civil, criminal or administrative action or proceeding to which he is or they
are made a party by reason of his being or having been a director or officer of the Corporation or a
director or officer of such corporation, including any action brought by the Corporation or any such
corporation. Each director or officer of the Corporation on being elected or appointed shall be deemed to
have contracted with the Corporation on the terms of the foregoing indemnity.

7.2 Failure. The failure of & director or officer of the Corporation to comply with the
provisions of the Act or of the articles or the by-laws shall not invalidate any indemnity to which he is
entitled under the by-laws.

73 Insurance. The directors may cause the Corporation to purchase and maintain insurance

for the benefit of any person who is or was serving as a director, officer, employee or agent of the
Corporation or as a director, officer, employee or agent of any corporation of which the Corporation is or
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was a sharcholder and his heirs or personal representatives, against any liability incurred by him as such
director, officer, employee or agent.

8. OFFICERS
8.1 Appointment. The board of directors shall annually or as often as may be required

appoint such officers of the Corporation as are deemed advisable, which may include a Chairman of the
Board, a Vice-Chairman of the Board, a Managing Director, a President, a Chief Executive Officer, a
Chief Financial Officer, one or more Vice-Presidents, a Secretary, and/or one or more Assistant
Secretaries. A director may be appointed to any office of the Corporation but none of the officers except
the Chairman of the Board, the Vice-Chairman of the Board and the Managing Director need be a
member of the board of directors. Two or more of the aforesaid offices may be held by the same person.
The board of directors may from time to time appoint any other officers and agents as it shall deem
necessary who shall have such authority and shall perform such duties as may from time to time be
prescribed by the board of directors.

82 Vacancies. If the office of any officer of the Corporation shall be or become vacant by
reason of death, resignation, disqualification or otherwise, the directors by resolution shall, in the case of
the President, and may, in the case of any other office, appoint a person to fill such vacancy.

83 Remuneration and Remgval, The fact that any officer or employee is a director or
shareholder of the Corporation shall not disqualify him from receiving remuneration in his role as an
officer or employce as may be determined by the board of directors. All officers, in the absence of
agreement to the contrary, shall be subject to removal by resolution of the board of directors at any time,
with.or without cause.

8.4 Powers and Duties. All officers shall sign such contracts, documents or instruments in
writing as require their respective signatures and shall respectively have and perform all powers and
duties incident to their respective offices and such other powers and duties respectively as may from time
to time be assigned to them by the board of directors.

8.5 Duties may be Delegated. In case of the absence or inability to act of any officer of the
Corporation, or for any other reason that the board of directors may deem sufficient, the board of directors
may delegate all or any of the powers of such officer to any other officer or to any director for the time
being.

8.6 Chairman of the Board. The Chairman of the Board (if any) shall, when present,
preside at all meetings of the board of directors, the executive committee of directors (if any) and the
shareholders.

8.7 Vice-Chairman of the Board. If the Chairman of the Board is absent or is unable or
refuses to act, the Vice-Chairman of the Board (if any) shall, when present, preside at all meetings of the
board of directors, the executive committee of directors (if any) and the shareholders.

8.8 Managing Director, The Managing Director shall be a resident Canadian and shall
exercise such powers and have such authority as may be delegated to him by the board of directors in
accordance with the Act.

8.9 President. Unless the Board determines otherwise, the President shall be the Chief

Executive Officer of the Corporation. He shall be vested with and may exercise all the powers and shall
perform all the duties of the Chairman of the Board and/or Vice-Chairman of the Board if none be
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appointed or if the Chairman of the Board and the Vice-Chairman of the Board are absent or are unable or
refuse to act; provided, however, that unless he is a director he shall not preside as chairman at any
meeting of directors or of the executive committee of directors {if any) or, subject to paragraph 9.9 of this
by-law, at any meeting of shareholders.

8.10 Vice-President, The Vice-President or, if more than one, the Vice-Presidents, in order of
seniority, shall be vested with all the powers and shall perform all the duties of the President in the
absence or inability or refusal to act of the President; provided, however, that a Vice-President who is not
a director shall not preside as chairman at any meeting of directors or of the executive committee of
directors (if any) or, subject to paragraph 9.9 of this by-law, at any meeting of shareholders.

8.11 Secretary. The Secretary shall give or cause to be given notices for all meetings of the
board of directors, the executive committee of directors (if any) and the shareholders when directed to do
so and shall have charge of the minute books of the Corporation and, subject to the provisions of this by-
law, of the records (other than accounting records) referred to in the Act.

8.12 Chief Financial Officer. Subject to the provisions of any resolution of the board of
directors, the Chief Financial Officer shall have the care and custody of all the funds and securities of the
Corporation and shall deposit the same in the name of the Corporation in such bank or banks or with such
other depositary or depositaries as the board of directors may direct. He or she shall keep or cause to be
kept the accounting records referred to in the Act. He or she may be required to give such bond for the
faithful performance of his or her duties as the board of directors in its uncontrolled discretion may
require but no director shall be liable for failure to require any such bond or for the insufficiency of any
such bond or for any loss by reason of the failure of the Corporation to receive any indemnity thereby
provided.

8.13 Asgistant Secretary. The Assistant Secretary or, if more than one, the Assistant
Secretaries in order of seniority, shall perform all the duties of the Secretary in the absence or inability or
refusal to act of the Secretary.

8.14 General Manager or Manager. The board of directors may from time to time appoint
one or more General Managers or Managers and may delegate to him or them full powers to manage such
matters and duties as by law must be transacted or performed by the board of directors and/or by the
shareholders and to employ and discharge agents and employees of the Corporation or may delegate to
him or them any lesser authority. A General Manager or Manager shall conform to all lawful orders
given to him by the board of directors of the Corporation and shall at all reasonable times give to the
directors or any of them all information they may require regarding the affairs of the Corporation. Any
agent or employee appointed by a General Manager or Manager shall be subject to discharge by the board
of directors.

8.15 Conflicts. Every officer of the Corporation who holds any office or possesses any
property whereby, whether directly or indirectly, duties or interests might be created in conflict with his
duties or interests as an officer of the Corporation shall, in writing, disclose to the President the fact and
the nature, character and extent of the conflict in accordance with the provisions of the Act.

9. - SHAREHOLDERS' MEETINGS
9.1 Annual Meeting, Subject to the Act and the Articles, the annual meeting of the

shareholders shall be held on such day in each year and at such time as the directors may by resolution
determine at any place within Canada or, if all the shareholders entitled to vote at such meeting so agree,
outside Canada.
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9.2 Special Meetings. Subject to the Act and the Articles, special meetings of the
shareholders may be convened by order of the board of directors at any date and time and at any place
within Canada or, if all the shareholders entitled to vote at such meeting so agree, outside Canada.

923 Meetings by Telephone or Electronic Conference. A sharcholder may participate in a
meeting of the shareholders by means of conference telephones or other communications facilities by
means of which all shareholders participating in the meeting can hear each other. A person participating
in a meeting by such means in accordance with this bylaw shall be deemed to be present at the meeting
and to have so agreed shall be entitled to vote by means of telephonic, electronic or other communication
facility that the Corporation has made available for that purpose.

9.4 Notice. A notice stating the day, hour and place of meeting shall be given by serving
such notice on such persons as are entitled by law or under this by-law to receive such notice from the
Corporation in the manner specified in paragraph 15.1 of this by-law or in such manner as may be
prescribed by the directors, not less than twenty-one days or more than fifty days (in each case exclusive
of the day on which the notice is delivered or sent and of the day for which notice is given) before the day
of the meeting. Notice of a meeting at which special business is to be transacted shall state: (a) the nature
of that business in sufficient detail to permit the shareholder to form a reasoned judgment thereon; and
(b) the text of any special resolution to be submitted to the meeting. Except as otherwise provided by the
Act, where any special business at a general meeting includes considering, approving, ratifying, adopting
or authorizing any document or the execution thereof or the giving of effect thereto, the notice convening
the meeting shall, with respect to such document, be sufficient if it states that a copy of the document or
proposed document is or will be available for inspection by shareholders at the registered office or records
office of the Corporation or at some other place designated in the notice during usual business hours up to
the date of such general meeting. :

9.5 Waiver of Notice. A shareholder and any other person entitled to attend a meeting of
shareholders may in any manner waive notice or reduce the period of notice of a meeting of shareholders
and attendance of any such person at a meeting of shareholders shall constitute a waiver of notice of the
meeting except where such person attends a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called.

9.6 Omission of Notice. The accidental omission to give notice of any meeting or any
iregularity in the notice of any meeting or the non-receipt of any notice by any shareholder or
shareholders, director or directors or the auditor of the Corporation shall not invalidate any resolution
passed or any proceedings taken at any meeting of shareholders.

9.7 Votes. Subject to the Act, every question submitted to any meeting of shareholders shall
be decided in the first instance by a show of hands unless (before or on the declaration of the result of the
show of hands) a poll is directed by the Chairman or a shareholder or proxyholder entitled to vote at the
meeting has demanded a ballot and in the case of an equality of votes the chairman of the meeting shall
on a show of hands or on a ballot not have a second or casting vote in addition to the vote or votes to
which he may be otherwise entitled as a member or proxyholder and this provision shall apply
notwithstanding the Chairman is interested in the subject matter of the resolution.

938 Declaration. At any meeting, unless a ballot is demanded, a declaration by the chairman
of the meeting that a resolution has been carried or carried unanimously or by a particular majority or lost
or not carried by a particular majority shall be conclusive evidence of the fact.

9.9 Chair. The Chairman of the Board, if any, or in his absence the President of the
Corporation or in his absence a Vice-President of the Corporation, if any, shall be entitled to preside as
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chairman at every meeting of shareholders of the Corporation. Notwithstanding the foregoing, with the
consent of the meeting, which consent may be expressed by the failure to object of any person present and
entitled to vote, the solicitor of the Corporation may act as chairman of the meeting of shareholders. If at
any meeting of shareholders neither the Chairman of the Board nor President nor a Vice-President is
present within fifteen minutes after the time appointed for holding the meeting or is willing to act as
chairman, the Directors present, shall choose someone of their number, or the solicitor of the Corporation,
to be chairman. If all the Directors present, and the solicitor of the Corporation, decline to take the chair
or fail to so choose or if no Director be present, the persons present and entitled to vote shall choose some
person in attendance, who need not be a shareholder, to be chairman.

9.10 Ballot. A ballot may be demanded either before or after any vote by a show of hands by
any person entitled to vote at the meeting. No poll may be demanded on the election of the chairman. If
at any meeting a ballot is demanded on the question of adjournment it shall be taken forthwith without
adjournment. If at any meeting a ballot is demanded on any other question or as to the election of
directors, the vote shall be taken by ballot in such manner and either at once, later in the meeting or after
adjournment as the chairman of the meeting directs but in no event later than seven days after the
meeting. The result of a ballot shall be deemed to be the resolution of the meeting at which the ballot was
demanded. Any business other than that upon which the poll has been demanded may be proceeded with
pending the taking of the poll. A demand for a ballot may be withdrawn.

9.11 Determination. In the case of any dispute as to the admission or rejection of a vote,
whether by show of hands or on a poll, the chairman shall determine the same, and his determination
made in good faith is final and conclusive.

9.12 Action. Unless the Act, the articles or the by-laws otherwise provide, any action to be
taken by a resolution of the shareholders may be taken by an ordinary resolution.

9.13 Votes. Subject to any special voting rights or restrictions attached to any class of shares
and the restrictions on joint registered holders of shares:

(a) on a show of hands:

(i) every shareholder who is present in person and entitled to vote shall have one
vote; and

@i) a proxyholder duly appointed by a holder of a share who would have been
entitled to vote shall have one vote; and

b) on a poll, every shareholder shall have one vote for each share of which he is the
registered holder and may exercise such vote either in person or by proxy.

9.14 Not Registered. Any person who is not registered as a shareholder but is entitled to vote
at any meeting in respect of a share, may vote the share in the same manner as if he were a shareholder;
but, unless the directors have previously admitted his right to vote at that meeting in respect of the share,
he shall satisfy the directors of his right to vote the share before the time for holding the meeting, or
adjourned meeting, as the case may be, at which he proposes to vote.

9.15 Corporate Representative. Any corporation not being a subsidiary which is a
shareholder of the Corporaticn may by resolution of its directors or other governing body authorize such
person as it thinks fit to act as its representative at any general meeting or class meeting. The person so
authorized shall be entitled to exercise in respect of and at such meeting the same powers on behalf of the
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corporation which he represents as that corporation could exercise if it were an individual shareholder of
the Corporation personally present, including, without limitation, the right, unless restricted by such
resolution, to appoint a proxyholder to represent such corporation, and shall be counted for the purpose of
forming a quorum if present at the meeting. Evidence of the appointment of any such representative may
be sent to the Corporation in writing by written instrument, telegram, telex, facsimile or any method of
transmitting legibly recorded messages. Notwithstanding the foregoing, a corporation being a shareholder
may appoint a proxyholder.

9.16 Unsound Mind. A sharcholder of unsound mind entitled to attend and vote, in respect of
whom an order has been made by any court having jurisdiction, may vote, whether on a show of hands or
on a poll, by his committee or curator bonis or other person in the nature of a committee or curator bonis
appointed by that court, and any such committee or curator bonis, or other person may appoint a
proxyholder. The chairman may require such proof of such appointment as he sees fit.

9.17 Joint Registered Holders. In the case of joint registered holders of a share, the vote of
the senior who exercises a vote, whether in person or by proxyholder, shall be accepted to the exclusion
of the votes of the other joint registered holders; and for this purpose, seniority shall be determined by the
order in which the names stand in the register of shareholders. Several legal personal representatives of a
deceased shareholder whose shares are registered in his sole name shall, for the purpose of this by-law, be
deemed joint registered holders.

9.18 Proxyholders. A shareholder holding more than one share in respect of which he is
entitled to vote shall be entitled to appoint one or more (but not more than five} proxyholders to attend,
act and vote for him on the same occasion. If such a shareholder should appoint more than one
proxyholder for the same occasion he shall specify the number of shares each proxyholder shall be
entitled to vote. A shareholder may also appoint one or more alternate proxyholders to act in the place
and stead of an absent proxyholder.

9.19 Proxyholders. Any person, having attained the age of majority, may act as proxyholder
whether or not he is entitled on his own behalf to be present and to vote at the meeting at which he acts as
proxyholder. The proxy may authorize the person so appointed to act as proxyholder for the appointor for
the period, at any meeting or meetings, and to the extent permitted by the Act.

9.20 Proxyholder. A person appointed by proxy need not be a shareholder.
9.21 Proxies. A proxy shall be in writing under the hand of the appointor or of his attorney

duly authorized in writing, or, if the appointor is a corporation, either under the seal of the corporation or
under the hand of a duly authorized officer or attorney of that corporation.

9.22 Deposit of Proxies. Unless the directors fix some other time by which proxies must be
deposited, a proxy and the power of attorney or other authority, if any, under which it is signed, or a
notarially certified copy thereof, shall be deposited at the registered office of the Corporation or at such
other place as is specified for that purpose in the notice convening the mesting or form of proxy, not less
than 48 hours (excluding Saturdays and holidays) before the time for holding the meeting in respect of
which the person named in the instrument is appointed.

9.23 Deposit of Proxies. In addition to any other method of depositing proxies provided for
in the by-laws, the directors may by resolution make regulations relating to the depositing of proxies at
any place or places and fixing the time for depositing the proxies. If the Corporation is or becomes a
reporting company, the time so fixed shall not exceed 48 hours (excluding Saturdays and holidays)
preceding the meeting or adjourned meeting specified in the notice calling a meeting of shareholders and
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providing for particulars of such proxies to be sent to the Corporation or any agent of the Corporation in
writing or by letter, telegram, telex, facsimile or any method of transmitting legibly recorded messages so
as to amrive before the commencement of the meeting or adjourned meeting at the office of the
Corporation or of any agent of the Corporation appointed for the purpose of receiving such particulars and
providing that proxies so deposited may be acted upon as though the proxies themselves were deposited
as required by this Part.

9.24 Death or Incapacity. A vote given in accordance with the terms of a proxy is valid
notwithstanding the previous death or incapacity of the shareholder giving the proxy or the revocation of
the proxy or of the authority under which the form of proxy was executed or the transfer of the share in
respect of which the proxy is given, provided that no notification in writing of such death, incapacity,
revocation or transfer shall have been received at the registered office of the Corporation or by the
chairman of the meeting or adjourned meeting for which the proxy was given before the vote was taken.

9.25 Retain Ballots. Every ballot cast upon a poll and every proxy appointing a proxyholder
who casts a ballot upon a poll shall be retained by the Secretary for such period and be subject to such
inspection as the Act may provide.

9.26 Votes on Poll. On a poil a person entitled to cast more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the same way.

9,27 Determinations. The chairman of the meeting may determine whether or not a proxy,
deposited for use at such meeting, which may not strictly comply with the requirements of this Part as to
form, execution, accompanying documentation, time of filing, or otherwise, shall be valid for use at such
meeting and any such determination made in good faith shall be final, conclusive and binding upon such
meeting.

9.28 Form of Proxy. Subject to the provisions of Part IV of the Regulations, a proxy may be
in the following form or in any other form that the directors or the chairman of the meeting shall approve
or accept:

*The undersigned shareholder of hereby appoints,
, of or failing him,

, of as the

nominee of the undersigned to attend, act and vote for the undersigned and on behalf of the
undersigned at the meeting of the shareholders of the said corporation to be
held on the day of , and at any adjournment or adjournments

thereof in the same manner, to the same extent and with the same powers as if the
undersigned were present at the said meeting or such adjoumment or adjournments thereof.

DATED this day of ,

Signature of Shareholder
9.29 Revocation. Every proxy may be revoked by an instrument in writing:
(a) executed by the sharecholder giving the same or by his attorney authorized in writing or,

where the shareholder is a corporation, by a duly authorized officer or attorney of the
corporation; and
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(b) delivered either at the registered office of the Corporation at any time up to and including
the last business day preceding the day of the meeting, or any adjournment thereof at
which the proxy is to be used, or to the chairman of the meeting on the day of the meeting
or any adjournment thereof before any vote in respect of which the proxy is to be used
shall have been taken,

or in any other manner provided by law.

9.30 Adjournment. The chairman of any meeting may and shall, if so directed by the
meeting, adjourn the same from time to time to a fixed time and place and no notice of such adjournment
need to be given to the shareholders unless the meeting is adjourned by one or more adjournments for an
aggregate of thirty days or more in which case notice of the adjourned meeting shall be given as for an
original meeting. Any business may be brought before or dealt with at any adjourned meeting for which
no notice is required which might have been brought before or dealt with at the original meeting in
accordance with the notice calling the same.

9.31 Seconds. No motion proposed at a general meeting need be seconded and the chairman
may propose a motion,

9.32 Quorum, Save as herein otherwise provided, a quorum for a meeting of shareholders
shall be two shareholders, or two proxyholders representing shareholders, or any combination thereof,
holding not less than one-twentieth of the issued shares entitled to be voted at the meeting. If there is
only one shareholder the quorum is one person present and being, or representing by proxy, such
shareholder. The directors, the Secretary or, in his absence, an Assistant Secretary, and the solicitor of the
Corporation shall be entitled to attend at any meeting of shareholders but no such person shall be counted
in the quorum or be entitled to vote at any meeting of shareholders unless he shall be a shareholder or
proxyholder entitled to vote thereat.

933 Quorum. If within half an hour from the time appointed for 2 meeting of shareholders a
guorum is not present, the meeting, if convened upon requisition by the shareholders shall be dissolved.
In any other case, it shail stand adjourned to a day, time and place as determined by the chairman, but
may not transact any other business. If at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting, the person or persons present and being, or representing by
proxy, a shareholder or shareholders entitled to attend and vote at the meeting shall be a quorum.

9.34 Opening Quornm. No business other than the election of the chairman or the
adjournment of the meeting shall be transacted at any general meeting unless a quorum of shareholders
entitled to attend and vote is present at the commencement of the meeting, but the quorum need not be
present throughout the meeting.

9.35 Resolution in lieu of Meeting. Notwithstanding any of the foregoing provisions of this
by-law, a resolution in writing signed by all the shareholders entitled to vote on that resolution at a
meeting of the shareholders is, subject to the Act, as valid as if it had been passed at a meeting of the
shareholders. Such resolution may be in two or more counterparts which together shall be deemed to
constitute one resolution in writing. Such resolution shall be filed with the minutes of the proceedings of
the shareholders and shall be effective on the date stated thereon or on the latest day stated on any
counterpart.

9.36 Class Meetings. Unless the Act, the articles or by-laws otherwise provide, the provisions

of this by-law relating to meetings shall apply with the necessary changes, and so far as they are
applicable, to a class meeting of shareholders holding a particular class of shares.
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10. SHARES

10.1 Allotment and Issuance. Subject to the provisions of the Act, the shares shall be under
the control of the directors who may, subject to the rights of the holders of the shares of the Corporation
for the time being outstanding, issue, allot, sell or otherwise dispose of, and/or grant options on or
otherwise deal in, shares authorized but not outstanding, and outstanding shares held by the Corporation,
at such times, to such persons (including directors), in such manner, upon such terms and conditions and
at such price or for such consideration, as the directors, in their absolute discretion, may determine.

10.2 Fully Paid. No share may be issued until it is fully paid and the Corporation shall have
received the full consideration therefor in cash, property or past services actually performed for the
Corporation. The value of property or services for the purposes of this by-law shall be the value
determined by the directors by resolution to be, in all circumstances of the transaction, the fair market
value thereof, and the full consideration received for a share issued by way of dividend shall be the
amount declared by the directors to be the amount of the dividend.

10.3 Discounts. Subject to the Act, the Corporation or the directors on behalf of the
Corporation, may pay a commission or allow a discount to any person in consideration of his subscribing
or agreeing to subscribe, whether absolutely or conditionally, for any shares, debentures, share rights,
warrants or debenture stock in the Corporation, or procuring or agreeing to procure subscriptions, whether
absolutely or conditionally, for any such shares, debentures, share rights, warrants or debenture stock,
provided that the rate of the commission and discount shall not in the aggregate exceed 25 per cent of the

amount of the subscription price of such shares. The Corporation may also pay such brokerage fees as
may be lawful.

10.4 Certificates. Every shareholder is entitled, without charge, to one certificate
representing the share or shares of each class or series held by him; provided that, in respect of a share or
shares held jointly by several persons, the Corporation shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one of several joint registered holders or to his duly
authorized agent shall be sufficient delivery to all; and provided further that the Corporation shall not be
bound to issue certificates representing redeemable shares, if such shares are to be redeemed within one
month of the date on which they were allotted. Any share certificate may be sent through the mail by
prepaid mail to the shareholder entitled thereto, and neither the Corporation nor any transfer agent shall
be liable for any loss occasioned to the shareholder owing to any such share certificate so sent being lost
in the mail or stolen.

10.5 Certificates. Every share certificate issued by the Corporation shali be in such form as
the directors approve and shall comply with the Act.

10.6 Replacement Certificates. If a share certificate:

(a) is worn or defaced, the directors shall, upon production to them of the said certificate and
upon such other terms, if any, as they may think fit, order the said certificate to be
cancelled and shall issue a new certificate in lieu thereof}

(b) is lost, stolen or destroyed, then, upon proof thereof to the satisfaction of the directors and
upon such indemnity, if any, as the directors deem adequate being given, a new share
certificate in lieu thereof shall be issued to the person entitled to such lost, stolen or
destroyed certificate; or
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() represents more than one share and the registered owner thereof surrenders it to the
Corporation with a written request that the Corporation issue in his name two or more
certificates each representing a specified number of shares and in the aggregate
representing the same number of shares as the certificate so surrendered, the Corporation
shall cancel the certificate so surrendered and issue in lieu thereof certificates in
accordance with such request.

There shall be paid to the Corporation such sum as the directors may from time to time fix, for each
certificate to be issued under this by-law.

10.7 Trust. Except as required by law, statute or the by-laws, no person shall be recognized
by the Corporation as holding any share upon any trust, and the Corporation shall not be bound by or
compelled in any way to recognize (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or in any fractional part of a share or (except only as by law, statute or the by-
laws provided or as ordered by a court of competent jurisdiction) any other rights in respect of any share
except an absolute right to the entirety thereof in its registered holder.

10.8 Two Names. The certificate representing shares registered in the name of two or more
persons shall be delivered to the person first named on the register of shareholders.

10.9 Purchase or Redemption of Shares. Subject to the Act, the articles and the special
rights and restrictions attached to any class of shares of the Corporation, the Corporation may, by a
resolution of the directors and in compliance with the Act, purchase or redeem any of its shares in
accordance with the special rights and restrictions attaching thereto. No such purchase or redemption
shall be made if the Corporation is insolvent at the time of the proposed purchase or redemption or if the
proposed purchase or redemption would render the Corporation insolvent. Subject to the Act, any shares
purchased or redeemed by the Corporation may be sold or, if cancelled, reissued by it, but while such
shares are held by the Corporation, it shall not exercise any vote in respect of such shares and no dividend
or other distribution shall be paid or made thereon. If the Corporation proposes at its option to purchase or
redeem some but not all of the shares of any class or series, the directors may, subject to the special rights
and restrictions attached to such shares, decide the manner in which the shares to be purchased or
redeemed shall be selected and such purchase or redemption may or may not be made pro rata among
every shareholder holding any such shares as the directors may determine.

10.10 Signatures. Subject to the Act, the signature of the Chairman of the Board, the Vice-
Chairman of the Board, the Managing Director, the President, a Vice-President or any other director or
officer of the Corporation may be printed, engraved, lithographed or otherwise mechanically reproduced
upon certificates for shares of the Corporation. Certificates so signed shall be deemed to have been
manually signed by the Chairman of the Board, the Vice-Chairman of the Board, the Managing Director,
the President, the Vice-President, the director or the officer whose signature is so printed, engraved,
lithographed or otherwise mechanically reproduced thereon and shall be as valid to all intents and
purposes as if they have been signed manually. Where the Corporation has appointed a registrar, transfer
agent, branch registrar or branch transfer agent for the shares {or for the shares of any class or classes) of
the Corporation, the signature of the Secretary or Assistant Secretary may also be printed, engraved,
lithographed or otherwise mechanically reproduced on certificates representing the shares (or the shares
of the class or classes in respect of which any such appointment has been made) of the Corporation and
when countersigned by or on behalf of a registrar, transfer agent, branch registrar or branch transfer agent,
such certificates so signed shall be as valid to all intents and purposes as if they had been signed
manually. A share certificate containing the signature of a person which is printed, engraved,
lithographed or otherwise mechanically reproduced thereon may be issued notwithstanding that the
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person has ceased to be an officer of the Corporation and shall be as valid as if he were an officer at the
date of its issue.

11 TRANSFER OF SECURITIES

11.1 Transfer of Shares. Subject to the restrictions, if any, set forth in the articles and the by-
laws, any shareholder may transfer any of his shares by instrument in writing executed by or on behalf of
such sharcholder and delivered to the Corporation or its transfer agent. The instrument of transfer of any
share of the Corporation shall be in the form, if any, on the back of the Corporation's share certificates or
in such other form as the directors may from time to time approve or accept. If the directors so determine,
each instrument of transfer shall be in respect of only one class of share. Except to the extent that the Act
may otherwise provide, the transferor shall be deemed to remain the holder of the shares until the name of
the transferce is entered in the register of shareholders or a branch register of shareholders in respect
thereof.

11.2 Signature. The signature of the registered owner of any shares, or of his duly authorized
attorney, upon an authorized instrument of transfer shall constitute a complete and sufficient authority to
the Corporation, its directors, officers and agents to register, in the name of the transferee as named in the
instrument of transfer, the number of shares specified therein or, if no number is specified, all the shares
of the registered owner represented by share certificates deposited with the instrument of transfer. If no
transferee is named in the instrument of transfer, the instrument of transfer shall constitute a complete and
sufficient authority to the Corporation, its directors, officers and agents to register, in the name of the
person on whose behalf any certificate for the shares to be transferred is deposited with the Corporation
for the purpose of having the transfer registered, the number of shares if specified in the instrument of
transfer or, if no number is specified, all the shares represented by all share certificates deposited with the
instrument of transfer.

11.3 Transferee. Neither the Corporation nor any director, officer or agent thereof shall be
bound to enquire into the title of the person named in the form of transfer as transferee, or, if no person is
named therein as transferee, of the person on whose behalf the certificate is deposited with the
Corporation for the purpose of having the transfer registered or be liable to any claim by such registered
owner or by any intermediate owner or holder of the certificate or of any of the shares represented thereby
or any interest therein for registering the transfer, and the transfer, when registered, shall confer upon the
person in whose name the shares have been registered a valid title to such shares.

i1.4 Instrument of Transfer. Every instrument of iransfer shall be executed by the transferor
and left at the registered office of the Corporation or at the office of its transfer agent or registrar for
registration together with the share certificate for the shares to be transferred and such other evidence, if
any, as the directors or the transfer agent or registrar may require to prove the title of the transferor or his
right to transfer the shares and the right of the transferee to have the transfer registered. All instruments
of transfer, where the transfer is registered, shall be retained by the Corporation or its transfer agent or
registrar and any instrument of transfer, where the transfer is not registered, shall be returned to the
person depositing the same together with the share certificate which accompanied the same when
tendered for registration.

11.5 Fees. There shall be paid to the Corporation in respect of the registration of any transfer
such sum, if any, as the directors may from time to time de®ermine.

11.6 Restriction on Transfers. Notwithstanding any other provision of the by-laws, while

the Corporation is, or becomes a corporation which is not a reporting issuer as defined in the Securities
Act (British Columbia), then no shares shall be transferred and entered on the register of shareholders
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without the previous consent of the directors expressed by a resolution of the board and the directors shall
not be required to give any reason for refusing to consent to any such proposed transfer. The consent of
the board required by this by-law may be in respect of a specific proposed trade or trades or trading
generally, whether or not over a specified period of time, or by specific persons or with such other
restrictions or requirements as the directors may determine.

11.7 Transmission of Shares. In the case of the death of a shareholder, the survivor or
survivors, where the deceased was a joint registered holder, and the legal personal representative of the
deceased, where he was the sole holder, shall be the only persons recognized by the Corporation as
having any title to his interest in the shares. Before recognizing any legal personal representative the
directors may require him to deliver to the Corporation the original or a court-certified copy of a grant of
probate or letters of administration in British Columbia or such other evidence and documents as the
directors consider appropriate to establish the right of the personal representative to such title to the
interest in the shares of the deceased shareholder.

11.8 Death_or Bankruptcy. Upon the death or bankruptcy of a shareholder, his personal
representative or trustee in bankruptcy, although not a sharcholder, shall have the same rights, privileges
and obligations that attach to the shares formerly held by the deceased or bankrupt shareholder if the
documents required by the Act shall have been deposited with the Corporation. This by-law does not
apply on the death of a shareholder with respect to shares registered in his name and the name of another
person in joint tenancy.

11.9 Death or Bankruptcy. Any person becoming entitled to a share in consequence of the .
death or bankruptcy of a shareholder shall, upon such documents and evidence being produced to the
Corporation as the Act requires, or who becomes entitled to a share as a result of an order of a Court of
competent jurisdiction or a statute, has the right either to be registered as a sharcholder in his
representative capacity in respect of such share, or, if he is a personal representative, instead of being
registered himself, to make such transfer of the shares as the deceased or bankrupt person could have
made; but the directors shall, as regards a transfer by a personal representative or trustee in bankruptcy,
have the same right, if any, to decline or suspend registration of a transferee as they would have in the
case of a transfer of a share by the deceased or bankrupt person before the death or bankruptcy.

11.10 Transfer Agent and Registrar. The directors may from time to time by resolution
appoint or remove one or more transfer agents and/or branch transfer agents and/or registrars and/or
branch registrars (which may or may not be the same individual or body corporate) for the securities
issued by the Corporation in registered form (or for such securities of any class or classes) and may
provide for the registration of transfers of such securities (or such securities of any class or classes) in one
or more places and such transfer agents and/or branch transfer agents and/or registrars and/or branch
registrars shall keep all necessary books and registers of the Corporation for the registering of such
securities (or such securities of the class or classes in respect of which any such appointment has been
made). In the event of any such appointment in respect of the shares (or the shares of any class or classes)
of the Corporation, all share certificates issued by the Corporation in respect of the shares (or the shares
of the class or classes in respect of which such appointment has been made) of the Corporation shall be
countersigned by or on behalf of one of the said transfer agents and/or branch transfer agents or by or on
behalf of one of the said registrars and/or branch registrars, if any.

11.11 Securities Registrars. A central securities register of the Corporation shall be kept at the
registered office of the Corporation or at such other office or place in Canada as may from time to time be
designated by resolution of the board of directors and a branch securities register or registers may be kept
at such office or offices of the Corporation or other place or places, either in or outside Canada, as may
from time to time be designated by resolution of the directors.
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11.12 Shareholder Indebted to the Corporation. If so provided in the articles or by-laws of
the Corporation, the Corporation has a lien on a share registered in the name of a shareholder or his legal
representative for a debt of that shareholder to the Corporation. By way of enforcement of such lien the
directors may refuse to permit the registration of a transfer of such share.

12. DIVIDENDS

12.1 Dividends. The directors may from time to time declare and authorize payment of such
dividends, if any, as they may deem advisable and need not give notice of such declaration to any
shareholder. No dividend shall be paid otherwise than out of funds and/or assets properly available for
the payment of dividends and a declaration by the directors as to the amount of such funds or assets
available for dividends shall be conclusive. The Corporation may pay any such dividend wholly or in part
by the distnibution of specific assets, and in particular by paid up shares, bonds, debentures or other
securities of the Corporation or any other corporation, or in any one or more such ways as may be
authorized by the Corporation or the directors, and where any difficulty arises with regard to such a
distribution the directors may settle the same as they think expedient, and in particular may fix the value
for distribution of such specific assets or any part thereof, and may determine that cash payments in
substitution for all or any part of the specific assets to which any shareholders are entitled shall be made
to any shareholders on the basis of the value so fixed to adjust the rights of all parties, and may vest any
such specific assets in trustees for the persons entitled to the dividend as may seem expedient to the
directors.

12.2 Payment Date. Any dividend declared on shares of any class by the directors may be
made payable on such date as is fixed by the directors.

12.3 Declaration. Subject to the rights of shareholders (if any) holding shares with specific
rights as to dividends, all dividends on shares of any class shall be declared and paid according to the
number of such shares held.

12.4 Funds. The directors may, before declaring any dividend, set aside out of the funds
properly available for the payment of dividends such sums as they think proper as a reserve or reserves,
which shall, at the discretion of the directors, be applicable for meeting contingencies, or for equalizing
dividends, or for any other purpose to which such funds of the Corporation may be properly applied, and
pending such application may, at the like discretion, either be employed in the business of the Corporation
or be invested in such investments as the directors may from time to time think fit. The directors may
also, without placing the same in reserve, carry forward such funds which they think prudent not to
divide.

12,5 Joint Holders. If several persons are registered as joint holders of any share, any one of
them may give an effective receipt for any dividend, bonus or other moneys payable in respect of the
share.

12.6 No Interest. No dividend shall bear interest against the Corporation. Where the
dividend to which a shareholder is entitled includes a fraction of a cent, such fraction shall be disregarded
in making payment thereof and such payment shall be deemed to be payment in full.

12.7 Delivery. Any dividend, bonus or other moneys payable in cash in respect of shares may
be paid by cheque or warrant sent through the post directed to the registered address of the holder, or in
the case of joint holders, to the registered address of that one of the joint holders who is first named on the
register, or to such person and to such address as the holder or joint holders may direct in writing. Every
such cheque or warrant shall be made payable to the order of the person to whom it is sent. The mailing
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of such cheque or warrant shali, to the extent of the sum represented thereby (plus the amount of any tax
required by law to be deducted) discharge all liability for the dividend, unless such cheque or warrant
shall not be paid on presentation or the amount of tax so deducted shall not be paid to the appropriate
taxing authority.

12.8 Surplus. Notwithstanding anything contained in the by-laws, the directors may from
time to time capitalize any undistributed surplus on hand of the Corporation and may from time to time
issue as fully paid and non-assessable any unissued shares, or any bonds, debentures or debt obligations
of the Corporation as a dividend representing such undistributed surplus on hand or any part thereof.

12.9 Fractions. Notwithstanding any other provisions of the by-laws, should any dividend
result in any shareholders being entitled to a fractional part of a share of the Corporation, the directors
shall have the right to pay such shareholders in place of that fractional share, the cash equivalent thereof
calculated on the price or consideration for which such shares were or were deemed to be issued, and
shall have the further right and complete discretion to carry out such distribution and to adjust the rights
of the shareholders with respect thereon on as practical and equitable a basis as possible including the
right to arrange through a fiscal agent or otherwise for the sale, consolidation or other disposition of those
fractional shares on behalf of those shareholders of the Corporation.

13. VOTING SHARES AND SECURITIES IN OTHER COMPANIES
13.1 Voting Other Securities. All of the shares or other securities carrying voting rights of

any other body corporate held from time to time by the Corporation may be voted at any and all meetings
of shareholders, bondholders, debenture holders or holders of other securities (as the case may be) of such
other body corporate and in such manner and by such person or persons as the board of directors of the
Corporation shall from time to time determine. The proper signing officers of the Corporation may also
from time to time execute and deliver for and on behalf of the Corporation proxies and/or arrange for the
issuance of voting certificates and/or other evidence of the right to vote in such names as they may
determine without the necessity of a resolution or other action by the board of directors.

14, INFORMATION AVAILABLE TO SHAREHOLDERS

14.1 Information. Except as provided by the Act, no shareholder shall be entitled to
discovery of any information respecting any details or conduct of the Corporation's business which in the
opinion of the directors it would be inexpedient in the interests of the Corporation to communicate to the
public.

14.2 Inspection. The directors may from time to time, subject to rights conferred by the Act,
determine whether and to what extent and at what time and place and under what conditions or
regulations the documents, books and registers and accounting records of the Corporation or any of them
shall be open to the inspection of shareholders and no shareholder shall have any right to inspect any
document or book or register or accounting record of the Corporation except as conferred by statute or
authorized by the board of directors or by a resolution of the shareholders.

15. NOTICES

15.1 Service. Any notice or other document required by the Act, the Regulations, the articles
or the by-laws to be sent to any sharcholder or director or to the auditor shall be delivered personally or
sent by prepaid mail, fax, email, cable, telegram or telex to any such shareholder at his latest address as
shown in the records of the Corporation or its transfer agent and to any such director at his latest address
as shown in the records of the Corporation or in the last notice filed under section 106 or 113 of the Act,
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and to the auditor at his business address; provided always that notice may be waived or the time for the
notice may be waived or abridged at any time with the consent in writing of the person entitled thereto. 1f
a notice or document is sent to a shareholder by prepaid mail in accordance with this paragraph and the
notice or document is returned on three consecutive occasions because the shareholder cannot be found, it
shall not be necessary to send any further notices or documents to the shareholder until he informs the
Corporation in writing of his new address.

15.2 Shares Registered in More than One Naine, All notices or other documents with
respect to any shares registered in more than one name shall be given to whichever of such persons is
named first in the records of the Corporation and any notice or other document so given shall be sufficient
notice or delivery to all the holders of such shares.

15.3 Persons Becoming Entitled by Operation of Law. Subject to the Act, every person
who by operation of law, transfer or by any other means whatsoever shall become entitled to any share or
shares shall be bound by every notice or other document in respect of such share or shares which,
previous to his name and address being entered in the records of the Corporation, shall be duly given to
the person or person from who he derives his title to such share or shares.

15.4 Deceased Shareholders. Subject to the Act, any notice or other document delivered or
sent by post, fax, email, cable, telegram or telex or left at the address of any shareholder as the same
appears in the records of the Corporation shall, notwithstanding that such shareholder be then deceased,
and whether or not the Corporation has notice of his decease, be deemed to have been duly served in
respect of the shares held by such shareholder (whether held solely or with any other person or persons)
until some other person be entered in his stead in the records of the Corporation as the holder or one of
the holders thereof and such service shall for all purposes be deemed a sufficient service of such notice or
document on his heirs, executors or administrators and on all persons, if any, interested with him in such
shares.

15.5 Signature to Notices. The signature of any director or officer of the Corporation to any
notice or document to be given by the Corporation may be written, stamped, typewritten or printed or
partly written, stamped, typewritten or printed.

15.6 Computation of Time. Where a given number of days' notice or notice extending over a
period is required to be given under any provisions of the articles or by-laws of the Corporation the day of
service or posting of the notice or document shall, unless it is otherwise provided, be counted in such
number of days or other period.

15.7 Proof of Service. With respect to every notice or other document sent by post it shall be
sufficient to prove that the envelope or wrapper containing the notice or other document was properly
addressed as provided in paragraph 15.1 of this by-law and put into a post office or into a letter box. A
certificate of an officer of the Corporation in office at the time of the making of the certificate or of a
transfer officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as
to facts in relation to the sending or delivery of any notice or other document to any shareholder, director,
officer or auditor or publication of any notice or other document shall be conclusive evidence thereof and
shall be binding on every shareholder, director, officer or auditor of the Corporation as the case may be.

15.8 Record Dates. The directors may fix in advance a date, which shall not be more than the
maximum number of days permitted by the Act, preceding the date of any meeting of shareholders,
including class and series meetings, or of the payment of any dividend or to participate in a liquidation
distribution or of the proposed taking of any other proper action requiring the determination of
shareholders, as the record date for the determination of the sharcholders entitled to notice of, or to attend
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and vote at, any such meeting and any adjournment thereof, or entitled to receive payment of any such
dividend or for any other proper purpose and, in such case, notwithstanding anything elsewhere contained
in the by-laws, only shareholders of record on the date so fixed shall be deemed to be sharcholders for the
purposes aforesaid.

159 Record Date. Where no record date is so fixed for the determination of shareholders as
provided in the preceding by-law, the record date of the determination of shareholders entitled to receive
notice of a meeting of shareholders shall be:

(a) at the close of business on the day immediately preceding the day on which the notice is
given; or

(b) if no notice is given, the day on which the meeting is held; and
the record date for the determination of shareholders for any purpose other than to establish a

shareholders' right to receive notice of a meeting or to vote shall be at the close of business on the day on
which the directors pass the resolution relating thereto.

16. CHEQUES, DRAFTS AND NOTES
16.1 Cheques. All cheques, drafts or orders for the payment of money and all notes and

acceptances and bills of exchange shall be signed by such officer or officers or person or person, whether
or not officers of the Corporation, and in such manner as the board of directors may from time to time
designate by resolution.

17. CUSTODY OF SECURITIES
17.1 Custody. All shares and securities owned by the Corporation may be lodged (in the

name of the Corporation) with a chartered bank or trust company or in a safety deposit box or, if so
authorized by resolution of the board of directors, with such other depositaries or in such other manner as
may be determined from time to time by the board of directors.

172 Nominees. All share certificates, bonds, debentures, notes or other obligations belonging
to the Corporation may be issued or held in the name of a nominee or nominees of the Corporation (and if
issued or held in the name of more than one nominee shall be held in the names of the nominees jointly
with the right of survivorship) and shall be endorsed in blank with endorsement guaranteed in order to
enable transfer to be completed and registration to be effected.

18. EXECUTION OF INSTRUMENTS

18.1 Execution. Contracts, documents or instruments in writing requiring the signature of the
Corporation may be signed on behalf of the Corporation by any officer or director of the Corporation, and
all contracts, documents and instruments in writing so signed shall be binding upon the Corporation without
any further authorization or formality. In addition, the board of directors shall have power from time to time
by resolution to appoint any director or directors, officer or officers, or any person or persons, on behalf of the
Corporation either to sign contracts, documents and instruments in writing generally or to sign specific
contracts, documents or instruments in writing. If at any time there shall be authorized only one director of
the Corporation, then documents or instruments may be signed by such director acting alone.

18.2 Seal. The corporate seal (if any) of the Corporation may be affixed to contracts,
documents and instruments in writing signed as aforesaid or by any officer or officers, person or persons,
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20, BORROWING
20.1 Borrowing. Subject to the provisions of the Act, the directors may from time to time

authorize the Corporation to:
(a) borrow money on the credit of the Corporation;
{b) issue, resell, sell or pledge debt obligations of the Corporation;

(c) give a guarantee on behalf of the Corporation to secure performance of an obligation of
any person;

(d) mortgage, charge, hypothecate, pledge or otherwise create a security interest on all or an
g Y
property of the Corporation, owned or subsequently acquired to secure any obligation of
the Corporation; and

(e) give financial assistance to any person, directly or indirectly, by way of loan, guarantee,
the provision of security or otherwise.

20.2 The directors may make any bonds, debentures or other debt obligations issued by the
Corporation by their terms assignable free from any equities between the Corporation and the person to
whom they may be issued or any other person who lawfully acquires them by assignment, purchase or
otherwise.

20.3 The directors may authorize the issue of any bonds, debentures or other debt obligations
of the Corporation at a discount, premium or otherwise and with special or other rights or privileges as to
redemption, surrender, drawings, allotment of or conversion into or exchange for shares, attending and
voting at general meetings of the Corporation and otherwise as the directors may determine at or before
the time of issue.

20.4 The Corporation shall keep or cause to be kept at its registered office in accordance with
the Act a register of its debentures and a register of debentureholders, which registers may be combined,
and, subject to the provisions of the Act, may keep or cause to be kept one or more branch registers of its
debentureholders at such place or places as the directors may from time to time determine and the
directors may by resolution, regulation or otherwise make such provisions as they think fit respecting the
keeping of such branch registers.

20.5 Every bond, debenture or other debt obligation of the Corporation shall be signed
manually by at least one director or officer of the Corporation or by or on behalf of a trustee, registrar,
branch registrar, transfer agent or branch transfer agent for the bond, debenture or other debt obligations
appointed by the Corporation or under any instrument under which the bond, debenture or other debt
obligation is issued and any additional signatures may be printed or otherwise mechanically reproduced
thereon and, in such event, a bond, debenture or other debt obligation so signed is as valid as if signed
manually notwithstanding that any person whose signature is so printed or mechanically reproduced shail
have ceased to hold the office that he is stated on such bond, debenture or other debt obligation to hold at
the date of the issue thereof.

20.6 The Corporation shall keep or cause to be kept a register of its indebtedness to every

director or officer of the Corporaticn or an associate of any of them in accordance with the provisions of
the Act.
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appointed as aforesaid by resolution of the board of directors, but any such contract, document or
instrument is not invalid merely because the corporate seal is not affixed thereto.

18.3 Definition. The term "contracts, documents or instruments in writing" as used in this by-
law shall include deeds, mortgages, hypothecs, charges, conveyances, transfers and assignments of
property real or personal, inmovable or movable, agreements, releases, receipts and discharges for the
payment of money or other obligations, conveyances, transfers and assignments of shares, share warrants,
stocks, bonds, debentures or other securities and all paper writings.

18.4 Securities. In particular without limiting the generality of the foregoing:

(a) the Chairman of the Board, the Vice-Chairman of the Board, the Managing Director, the
President or a Vice-President together with the Secretary or the Chief Financial Officer,
or

(b) any two directors; or

{c) any director or directors, officer or officers, or any person or person, on behalf of the
Corporation appointed from time to time by resolution of the board of directors;

shall have authority to sell, assign, transfer, exchange, convert or convey any and all shares, stocks, bonds,
debentures, rights, warrants or other sccurities owned by or registered in the name of the Corporation and to
sign and execute (under the seal of the Corporation or otherwise) all assignments, transfers, conveyances,
powers of attoney and other instruments that may be necessary for the purpose of selling, assigning,
transferring, exchanging, converting or conveying any such shares, stocks, bonds, debentures, rights, warrants
or other securities.

18.5 Signatures. The signature or signatures of the Chairman of the Board, the Vice-
Chairman of the Board, the Managing Director, the President, the Chief Executive Officer, the Chief
Financial Officer, a Vice-President, the Secretary or an Assistant Secretary, or any director of the
Corporation and/or of any other officer or officers, person or persons, appointed as aforesaid by resolution
of the board of directors may, if specifically authorized by resolution of the directors, be printed,
engraved, lithographed or otherwise mechanically reproduced upon any contracts, documents or
instruments in writing or bonds, debentures or other securities of the Corporation executed or issued by or
on behalf of the Corporation and all contracts, documents or instruments in writing or bonds, debentures
or other securities of the Corporation on which the signature or signatures of any of the foregoing officers
or persons authorized as aforesaid shall be so reproduced pursuant to special authorization by resolution
of the directors shall be deemed to have been manually signed by such officers or persons whose
signature or signatures is or are so reproduced and shall be as valid to all intents and purposes as if they
had been signed manually and notwithstanding that the officers or persons whose signature or signatures
is or are so reproduced may have ceased to hold office at the date of the delivery or issue of such
contracts, documents or instruments in writing or bonds, debentures or other securities of the Corporation.

19, FINANCIAL YEAR

19.1 Year End. The financial year of the Corporation shall terminate on such date in each
year as the directors may from time to time by resolutions determine.
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21. DISCLOSURE OF INTEREST OF DIRECTORS
211 Conflicts. A director who is in any way, directly or indirectly, interested in an existing

or proposed contract or transaction with the Corporation or who holds any office or possesses any
property whereby, directly or indirectly, a duty or interest might be created to conflict with his duty or
interest as a director shall declare the nature and extent of his interest in such contract or transaction or of
the conflict or potential conflict with his duty and interest as a director, as the case may be, in accordance
with the provisions of the Act.

21.2 A director shali not vote in respect of any such contract or transaction with the
Corporation in which he is interested and if he shall do so his vote shall not be counted, but he shall be
counted in the quorum present at the meeting at which such vote is taken. Subject to the provisions of the
Act, the prohibitions contained in this by-law shali not apply to:

(a) any contract or transaction relating to a loan to the Corporation, the repayment of all or
part of which a director or a specified corporation or a specified firm in which he has an
interest has guaranteed or joined in guaranteeing;

(b) any contract or transaction made, or to be made, with or for the benefit of an affiliated
corporation of which a director is a director or officer;

(©) any contract by a director to subscribe for or underwrite shares or debentures to be issued
by the Corporation or a subsidiary of the Corporation, or any contract, arrangement or
transaction in which a director is, directly or indirectly interested if all the other directors
are also, directly or indirectly interested in the contract, arrangement or transaction;

(d) determining the remuneration of the directors in that capacity;

{e) purchasing and maintaining insurance to cover directors against liability incurred by them
as directors; or

@ the indemnification of any director by the Corporation.

These exceptions may from time to time be suspended or amended to any extent approved by the Corporation
in general meeting and permitted by the Act, either generally or in respect of any particular contract or
transaction or for any particular period.

213 The interest of a director in any matter described in this by-law or otherwise shall not
affect such director's alternate director and such alternate director may be counted in a quorum and may
vote upon such matter notwithstanding disqualification of the director, nor shall a disqualification of an
alternate director affect the ability of a director to be counted in a quorum or to vote on a matter in which
such director's alternate director shall be disqualified.

214 A director may hold any office or position with the Corporation, other than the office of
auditor of the Corporation, in conjunction with his office of director for such period and on such terms, as
to remuneration or otherwise, as the directors may determine and no director or intended director shall be
disqualified by his office from contracting with the Corporation either with regard to his tenure of any
such other office or position or as vendor, purchaser or otherwise, and, subject to compliance with the
provisions of the Act, no contract or transaction entered into by or on behalf of the Corporation in which a
director is in any way interested shall be liable to be voided by reason thereof,
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215 Subject to compliance with the provisions of the Act, a director or his firm may act in a
professional capacity for the Corporation and he or his firm shall be entitled to remuneration for
professional services as if he were not a director,

21.6 A director may be or become a director or other officer or employee of, or otherwise
interested in, any corporation or firm in which the Corporation may be interested as a shareholder or
otherwise, and, subject to compliance with the provisions of the Act, such director shall not be
accountable to the Corporation for any remuneration or other benefits received by him as director, officer
or employee of, or from his interest in, such other corporation or firm.
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1.

1.1

E TONS INTERPRETATION

Definitions

As used herein, unless there is something in the subject matter or context inconsistent therewith, the following terms
shall have the meanings set forth below:

(a)

(b

(©)

(d)
(e)

()

(®
(h)

"Administrator” means such Executive or Employee of the Company as may be designated as Adtninistrator
by the Committee from time to time, if any.

"Associate” means, where used to indicate a relationship with any person:

(i) any relative, including the spouse of that person or a relative of that person's spouse, where the
relative has the same home as the person;

] any partner, other than a limited partner, of that person;

(ii) any trust or estate in which such person has a substantial beneficial interest or as to which such
person serves as trustee or in a similar capacity; and

(it} any corporation of which such person beneficially owns or controls, directly or indirectly, voting
securities carrying more than 10% of the voting rights attached to all outstanding voting securities
of the corporation.

"Black-Out" means a restriction imposed by the Company on all or any of its directors, officers, employees,

insiders or persons in a special relationship whereby they are to refrain from trading in the Company's

securities until the restriction has been lifted by the Company.

"Board” means the board of directors of the Company.

"Change of Control" means an occurrence when either:

(i) a Person or Entity, other than the current "control person” of the Company (as that term is defined
in the Securities Act), becomes a "control person” of the Company; or

(i1) a majority of the directors elected at any annual or extraordinary general meeting of shareholders
of the Company are not individuals nominated by the Company's then-incumbent Board.

"Committee" means a committee of the Board appointed in accordance with this Plan or if no such
committee is appointed, the Board itself.

"Company" means Castle Gold Corparation.

“Consultant” means an individual who:

(i} is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other
services to the Company or any Subsidiary other than services provided in relation to a

"distribution” (as that term is described in the Securities Act),

(ii) provides the services under a written contract between the Company or any Subsidiary and the
individual or a Consultant Entity (as defined in clause (h)(v) below);
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()

0

(k}

0]

(m)

(n)

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and
attention on the affairs and business of the Company or any Subsidiary; and

(iv) has a relationship with the Company or any Subsidiary that enables the individual 1o be
knowledgeable about the business and affairs of the Company or is otherwise permitted by
applicable Regulatory Rutes to be granted Options as a Consultant or as an equivalent thereof,

and includes:

(v) a corporation of which the individual is an employee or shareholder or a partnership of which the
individual is an employee or partner (2 "Consultant Entity"); or

(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

"Disability" means a medically determinable physical or mental impairment expected to result in death or to

last for a continuous period of not less than 12 months, and which causes an individual to be unable to

engage in any substantial gainful activity, or any other condition of impairment that the Comimittee, acting

reasonably, determines constitutes a disability.

"Employee” means:

()] an individual who works full-time or part-time for the Company or any Subsidiary and such other
individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted
Options as an employee or as an equivalent thereto; or

(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and
regular basis for a minimum amount of time per week providing services normally provided by an
employee and who is subject to the same control and direction by the Company or any Subsidiary
over the details and methods of work as an employee of the Company or any Subsidiary, but for
whom income tax deductions are not made at source,

and includes:

(i) a corporation wholly-owned by such individual; and

(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary,

"Executive" means an individual who is a director or officer of the Company or a Subsidiary, and includes;

(i) a corporation wholly-owned by such individual; and

{ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

"Exercise Notice" means the written notice of the exercise of an Option, in the form set out as Schedule "B"
hereto, duly executed by the Option Holder.

"Exercise Period" means the period during which a particular Option may be exercised and is the period
from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided,
however, that no Option can be exercised untess and until all necessary Regulatory Approvals have been
obtained.

"Exercise Price” means the price at which an Option is exercisable as determined in accordance with
Section 5.3.

3057-01\Aurogin Transaction\0211 2



(0}

®

)]

(r)

(s)
®

(u)

v)

{w)

(x)

y)

(2)
(aa)

(bb)

{cc)

"Expiry Date" means the date the Option expires as sel out in the Option Certificate or as otherwise
determined in accordance with sections 5.4, 6.2,6.3, 6.4 or | 1 4.

"Expiry Tine" means the time the Option expires on the Expiry Date, which is 5:00 p.m. local time in
Toronto, Ontario on the Expiry Date.

"Grant Date" means the date on which the Committee grants a particular Option, which is the date the
Option comes into effect provided however that no Option can be exercised unless and until all necessary
Regulatory Approvals have been obtained,

"Insider" means an insider as that term is defined in the Secnrities Act;
"Market Value" means the market value of the Shares as determined in accordance with Section 5.3.

"Option” means an incentive share purchase option granted pursuant to this Plan entitling the Option Holder
to purchase Shares of the Company.

"Option Certificate” means the certificate, in substantially the form set out as Schedule "A" hereto,
evidencing the Option.

"Oplion Holder" means a Person or Entity who holds an uvnexercised and unexpired Option or, where
applicable, the Personal Representative of such person.

"Outstanding Issue” means the number of Shares that are outstanding (on a non-diluted basis) immediately
prior to the Share issuance or grant of Qption in question.

"Person or Entity” means an individual, natural person, corporation, government or political subdivision or
agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate
or other group for the purpose of acquiring, holding or dispesing of securities of an issuer, such partnership,
limited partnership, syndicate or group shall be deemed to be a Person or Entity.

"Personal Representative” means:

(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly
appointed by a court or public authority having jurisdiction to do so; and

(i) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the
person entitled by law to act on behalf of such Option Holder.

"Plan" means this stock option plan as from time to time amended.

"Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required
from time to time for the implementation, operation or amendment of this Plan or for the Options granted
from time to time hereunder.

"Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all
securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this
Plan or the Options granted from time to time hereunder.

"Regulatory Rules" means all corporate and securities laws, regulations, rules, policies, notices, instruments
and other orders of any kind whatsoever which may, from time to time, apply to the implementation,
operation or amendment of this Plan or the Options granted from time to time hereunder including, without
limitation, those of the applicable Regulatory Authorities,
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(dd)

(ee)

(h)

(g2)

(hh)

(i)

1.2

"Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time
amended.

"Share" or "Shares" means, as the case may be, one or more common shares without par value in the capital
stock of the Company.

"Subsidiary" means a wholly-owned or controlled subsidiary corporation of the Company.,

"Triggering Event" means:

0
(i)

(i)

(iv}
)
{vi)

the proposed dissolution, liquidation or wind-up of the Company;

a proposed merger, amalgamation, arrangement or reorganization of the Company with one or
more corporations as a result of which, immediately following such event, the shareholders of the
Company as a group, as they were immediately prior to such event, are expected to hold less than a
majority of the outstanding capital stock of the surviving corporation;

the proposed acquisition of all or substantially all of the issued and outstanding shares of the
Company by one or more Persons or Entities;

a proposed Change of Control of the Company;

the proposed sale or other disposition of all or substantially all of the assets of the Company; or

a proposed material alteration of the capital structure of the Company which, in the opinion of the
Comnittee, is of such a nature that it is not practical or feasible to make adjustiments to this Plan or

to the Options granted hereunder to permit the Plan and Options granted hereunder to stay in
effect.

"TSX-V" means the TSX Venture Exchange Inc.

"Vest"” or "Vesting" means that a portion of the Option granted to the Option Holder which is available to
be exercised by the Option Holder at any time and frem time to time.

Choice of Law

The Plan is established under, and the provisions of the Plan shall be subject to and interpreted and construed in
accordance with, the laws of the Province of British Calumbia. The Company and each Option Holder hereby attorn
to the jurisdiction of the Courts of British Columbia.

1.3

Headings

The headings used herein are for convenience only and are not to affect the interpretation of the Plan.

2.

2.1

GRANT OF OPTIONS

Grant of Options

The Committee shall, from time to time in its sole discretion, grant Options to such Persons or Entities and on such
terms and conditions as are permitted under this Plan.
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22 Record of Option Grants

The Comimittee shall be responsible to maintain a record of alt Options granted under this Plan and such record shall
contain, in respect of each Option:

(a) the name and address of the Option Holder;
(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;

{c) the Grant Date and Expiry Date of the Option;

(d) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the
Option;

(¢) the vesting ang other additional terms, if any, attached to the Option; and

(f the particulars of each and every time the Option is exercised.

2.3 Effect of Plan

All Options granted pursuant to the Plan shall be subject to the terms and conditions of the Plan notwithstanding the
fact that the Option Certificates issued in respect thereof do not expressly contain such terms and conditions but
instead incorporate them by reference to the Plan. The Option Certificates will be issued for convenience only and
in the case of a dispute with regard to any matter in respect thereof, the provisions of the Plan and the records of the
Company shall prevail over the terms and conditions in the Option Certificate, save and except as noted below. Each
Option will also be subject to, in addition to the provisions of the Plan, the terms and conditions contained in the
schedules, if any, attached to the Option Certificate for such Option. Should the terms and conditions contained in
such schedules be inconsistent with the provisions of the Plan, such terms and conditions will supersede the
provisions of the Plan.

3. PURPOSE AND PARTICIPATION

3.1 Purpose of Plan

The purpose of the Plan is to provide the Company with a share-related mechanism to attract, retain and motivate
qualified Executives, Employees and Consultants, to incent such individuals to contribute toward the long term goals
of the Company, and to encourage such individuals to acquire Shares of the Company as long term investments.

32 Participation in Plan

The Committee shall, from time to time and in its sole discretion, determine those Executives, Employees and
Consultants, if any, to whom Options are to be granted.

33 Limits on Option Grants - Tier | Issuer

If the Company is listed on TSX-V as a Tier 1 issuer, the following limitations shall apply to the Plan and all Options
thereunder so long as such limitations are required by the TSX-V:

(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any
12 month period shall be 5% of the Outstanding Issue;

(b} with respect to Section 5.1, the Expiry Date of an Option shal! be no later than the tenth anniversary of the
Grant Date of such Option;
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© the maximum number of Options which may be granted to any one Consultant within any 12 month period
must not exceed 2% of the Outstanding [ssue; and

{d) the maximum number of Options which may be granted within any 12 month period to Empioyees or
Consultants engaged in investor relations activities must not exceed 2% of the Qutstanding [ssue and such
options must vest in stages over 12 months with no more than 25% of the Options vesting in any three
month period,

and such limitation will not be an amendment to this Plan requiring the Option Holders consent under Section 9.2 of
this Plan.

34 Limits on Option Grants - Tier 2 Issuer

1f the Company is listed on TSX-V as a Tier 2 issuer, the following limitations shall apply to the Plan and all Options
thereunder so long as such limitations are required by the TSX-V:

(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any
12 month period shall be 5% of the Qutstanding Issue;

(b) with respect to Section 5.1, the Expiry Date of an Option shall be no later than the fifth anniversary of the
Grant Date of such Option;

{c) the maximum number of Options which may be granted to any one Consultant within any 12 month period
must not exceed 2% of the Qutstanding Issue; and

(d} the maximum number of Options which may be granted within any 12 month period to Employees or
Consultants engaged in investor relations activities must not exceed 2% of the Qutstanding Issue and such
options must vest in stages over 12 months with no more than 25% of the Options vesting in any three
month period,

and such limitation will not be an amendment to this Plan requiring the Option Holders consent under Section 9.2 of
this Plan.

3.5 Notification of Grant

Following the granting of an Option, the Administrator shall, within a reasonable period of time, notify the Option
Holder in writing of the grant and shall enclose with such notice the Option Certificate representing the Option so
granted. In no case will the Company be required to deliver an Option Certificate to an Option Holder until such
time as the Company has obtained all necessary Regulatory Approvals for the grant of the Option.

3.6 Copy of Pian

Each Option Holder, concurrently with the notice of the grant of the Option, shall be provided with a copy of the
Plan. A copy of any amendment to the Plan shall be promptly provided by the Administrator to each Option Holder.

3.7 Limitation on Service

The Plan does not give any Option Holder that is an Executive the right to serve or continue to serve as an Executive
of the Company or any Subsidiary, nor does it give any Option Holder that is an Employee or Consultant the right to
be or to cantinue to be employed or engaged by the Company or any Subsidiary.

3.8 No Obligation to Exercise

Option Holders shall be under no obligation to exercise Options granted under this Plan.
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3.9 Agreement

The Company and every Option Holder granted an Option hereunder shall be bound by and subject to the tenms and
conditions of this Ptan. By accepting an Option granted hereunder, the Option Holder has expressly agreed with the
Company to be bound by the terms and conditions of this Plan. In the event that the Option Holder receives his, her
or its Options pursuant to an oral or written agreement with the Company ot a Subsidiary, whether such agreement is
an employment agreement, consulting agreement or any other kind of agreement of any kind whatsoever, the Option
Holder acknowiedges that in the event of any inconsistency between the terms relating to the grant of such Options in
that agreement and the terms attaching to the Options as provided for in this Plan, the terms provided for in this Plan
shall prevail and the other agreement shall be deemed to have been amended accordingly.

3.10 Notice

Any notice, delivery or other correspondence of any kind whatsoever to be provided by the Company to an Option
Holder will be deemed to have been provided if provided to the last home address, fax number or email address of
the Option Holder in the records of the Company and the Company shall be under no obligation to confirm receipt or
delivery.

311 Representation to TSX-V

As a condition precedent to the issuance of an Option, the Company must be able to represent to TSX-V as of the
Grant Date that the Option Holder is a bona fide Executive, Employee or Consultant of the Company or any
Subsidiary.

4. NUMBER OF SHARES UNDER PLAN

4.1 Board to Approve Issuance of Shares

The Board shall approve by resolution the issuance of all Shares to be issued to Option Holders upon the exercise of
Options, such authorization to be deemed effective as of the Grant Date of such Options regardless of when it is
actually done. The Board shalt be entitled to approve the issuance of Shares in advance of the Grant Date,
retroactively after the Grant Date, or by a general approval of this Pian.

42 Number of Shares

Subject to adjustment as provided for herein, the number of Shares which will be available for purchase pursuant to
Options granted pursuant to this Plan will not exceed 10% of the number of Shares which are issued and outstanding
on the particular date of grant of Options, including the existing ® Shares currently subject to outstanding Options as
of the date of this Plan which were granted prior to implementation of this Plan and, which, by the implementation of
this Plan are grandfathered under this Plan. If any Option expires or otherwise terminates for any reason without
having been exercised in full, the number of Shares in respect of such expired or terminated Option shall again be
available for the purposes of granting Options pursuant to this Plan.

4.3 Fractional Shares
No fractional shares shall be issued upon the exercise of any Qption and, if as a result of any adjustment, an Option

Holder would become entitled to a fractional share, such Option Holder shall have the right to purchase only the next
lowest whole number of Shares and no payment or other adjustment will be made for the fractional interest.

3057-01\Aurogin Transaction\0211 7



5. TERMS AND CONDITIONS OF OPTIONS
5.1 Exercise Period of Option

Subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4, the Grant Date and the Expiry Date of an Option shall be the dates
fixed by the Committee at the time the Option is granted and shali be set out in the Option Certificate issued in
respect of such Option.

5.2 Number of Shares Under Option

The number of Shares which may be purchased pursuant to an Option shall be determined by the Committee and
shall be set out in the Option Certificate issued in respect of the Qption,

5.3 Exercise Price of Option

The Exercise Price at which an Option Holder may purchase a Share upon the exercise of an Option shall be
detenmined by the Committee and shall be set out in the Option Certificate issued in respect of the Option. The
Exercise Price shall not be less than the Market Value of the Shares as of the Grant Date. The Market Value of the
Shares for a particular Grant Date shall be determined as follows:

(a) for each organized trading facility on which the Shares are listed, Market Value will be the closing trading
price of the Shares on the day immediately preceding the Grant Date, and may be less than this price if it is
within the discounts pennitted by the applicable Regulatory Authorities;

(b} if the Company's Shares are listed on more than one organized trading facility, the Market Value shall be
the Market Value as determined in accordance with subparagraph {a} above for the primary organized
trading facility on which the Shares are listed, as determined by the Committee, subject to any adjustments
as may be required to secure all necessary Regulatory Approvals;

(c) if the Company's Shares are listed on one or more organized trading facilities but have not traded during the
ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any
adjustments as may be required to secure ali necessary Regulatory Approvals, such value as is determined
by the Committee; and

(d) if the Company's Shares are not listed on any organized trading facility, then the Market Value will be,
subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as
is determined by the Committee to be the fair value of the Shares, taking into consideration all factors that
the Committee deems appropriate, including, without limitation, recent sale and offer prices of the Shares in
private transactions negotiated at arms' length.

Notwithstanding anything else contained herein, in no case will the Market Value be less than the minimum
prescribed by each of the organized trading facilities that would apply to the Company on the Grant Date in question.

54 Termination of Option

Subject to such other terms or conditions that may be attached to Options granted hereunder, an Option Holder may
exercise an Option in whole or in part at any time and from time to time during the Exercise Period. Any Option or
part thereof not exercised within the Exercise Period shall terminate and become null, void and of no effect as of the
Expiry Time on the Expiry Date. The Expiry Date of an Option shall be the earlier of the date so fixed by the
Committee at the time the Option is granted as set out in the Option Certificate and the date established, if
applicable, in paragraphs (a) or (b) below or sections 6.2, 6.3, 6.4, or 11.4 of this Plan:

(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and
such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date
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of the Option shalt be, unless otherwise expressly provided for in the Option Certificate, the 90th day
following the date the Option Holder ceases to hold such position unless the Option Holder ceases to hold
such position as a result of:

(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;

(i} a special resolution having been passed by the shareholders of the Company removing the Option
Holder as a director of the Company or any Subsidiary; or

(iii) an order made by any Regulatory Authority having jurisdiction to so order,
in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

(b Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an
Employee or Consultant, other than an Option Holder who is engaged in investor relations activities, and
such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date
of the Option shalt be, unless otherwise expressly provided for in the Option Certificate, the 90th day
foliowing the date the Option Holder ceases to hold such position, or, in the case of an Option Holder that is
engaged in investor relations activities while the Company is classified as a Tier 2 issuer on the TSX-V, the
30th day after the date such Option Holder ceases to hold such position, unless the Option Holder ceases to
hold such position as a result of:

(i) termination for cause;

(i) resigning or terminating his or her position; or

(iii) an order made by any Regutatory Authority having jurisdiction to so order;

in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.

In the event that the Option Holder ceases to hold the position of Executive, Employee or Consultant for which the
Option was originally granted, but comes to hold a different position as an Executive, Employee or Consultant prior
to the expiry of the Option, the Committee may, in its sole discretion, choose to permit the Option to stay in place for
that Option Holder with such Option then to be treated as being held by that Option Holder in his or her new position
and such will not be considered to be an amendiment to the Option in question requiring the consent of the Option
Holder under Section 9.2 of this Plan. Notwithstanding anything else contained herein, in na case will an Option be
exercisable later than the Expiry Date of the Option.

5.5 Vesting of Option and Acceleration

The vesting schedule for an Option, if any, shall be determined by the Committee and shall be set out in the Option
Certificate issued in respect of the Option. The Committee inay elect, at any time, to accelerate the vesting schedule
of one or more Options including, without limitation, on a Triggering Event, and such acceleration will not be
considered an amendment to the Option in question requiring the consent of the Option Holder under Section 9.2 of
this Plan.

5.6 Additional Terms

Subject to all applicable Regulatory Rules and all necessary Regulatory Approvais, the Committee may attach
additional terms and conditions to the grant of a particutar Option, such terms and conditions to be set out in a
schedule attached to the Option Certificate. The Option Certificates will be issued for convenience only, and in the
case of a dispute with regard to any matter in respect thereof, the provisions of this Plan and the records of the
Company shall prevail over the terms and conditions in the Option Certificate, save and except as noted below. Each
Option will also be subject to, in addition to the provisions of the Plan, the terms and conditions contained in the
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schedules, if any, attached to the Option Certificate for such Option. Should the terms and conditions contained in
such schedules be incensistent with the provisions of the Plan, such terms and conditions will supersede the
provistons of the Plan.

6. TRAN ILITY OF OPTIONS

6.1 Non-transferable

Except as provided otherwise in this Section 6, Options are non-assignable and non-transferable.
6.2 Death of Option Holder

In the event of the Option Holder's death, any Options held by such Option Holder shall pass to the Personal
Representative of the Option Holder and shall be exercisable by the Personal Representative on or before the date which
is the earlier of six months following the date of death and the applicable Expiry Date.

6.3 Disability of Option Holder

if the employment ar engagement of an Option Holder as an Employee or Consultant or the position of an Option
Holder as a director or officer of the Company or a Subsidiary is terminated by the Company by reason of such Option
Holder's Disability, any Options held by such Option Holder shall be exercisable by such Option Holder or by the
Personal Representative on or before the date which is the earlier of six months following the termination of
employment, engagement or appointment as a director or officer and the applicable Expiry Date.

6.4 Disability and Death of Option Holder

If an Option Holder has ceased to be employed, engaged or appointed as a director or officer of the Company or a
Subsidiary by reason of such Option Holder's Disability and such Option Holder dies within six months after the
termination of such engagement, any Options held by such Option Holder that could have been exercised
immediately prior to his or her death shall pass to the Personal Representative of such Option Holder and shall be
exercisable by the Personal Representative on or before the date which is the earlier of six months following the
death of such Option Holder and the applicable Expiry Date.

6.5 Vesting

Unless the Committee detenines otherwise, Options held by or exercisable by a Personal Representative shall,
during the period prior to their termination, conlinue to vest in accordance with any vesting schedule to which such
Options are subject.

6.6 Deemed Non-[nterruption of Engagement

Employment or engagement by the Company shall be deemed to continue intact during any military or sick leave or
other bona fide leave of absence if the period of such leave does not exceed 90 days or, if longer, for so long as the
Option Holder's right to re-employment or re-engagement by the Company is guaranteed either by statute or by contract.
If the period of such leave exceeds 90 days and the Option Holder's re-employment or re-engagement is not so
guaranteed, then his or her employment or engagement shall be deemed to have terminated on the ninety-first day of
such leave.

1. EXERCISE OF OPTION

7.1 Exercise of Option

An Option may be exercised only by the Option Holder or the Personal Representative of any Option Holder. An
Option Holder or the Personal Representative of any Option Holder may exercise an Option in whole or in part at
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any time and from time to time during the Exercise Period up to the Expiry Time on the Expiry Date by delivering to
the Administrator the required Exercise Notice, the applicable Option Certificate and a certified cheque or bank draft
payable to the Company in an amount equal to the aggregate Exercise Price of the Shares then being purchased
pursuznt to the exercise of the Option. Notwithstanding anything else contained herein, Options may not be
exercised during Black-Out unless the Committee determines otherwise.

7.2 Issue of Share Certificates

As soon as reasonably practicable following the receipt of the Exercise Notice, the Administrator shall cause to be
delivered to the Option Holder a certificate for the Shares so purchased. If the number of Shares so purchased is less
than the number of Shares subject to the Option Certificate surrendered, the Administrator shall also provide a new
Option Certificate for the balance of Shares available under the Option 1o the Option Holder concurrent with
delivery of the Share Certificate.

1.3 No Rights as Shareholder

Until the date of the issuance of the certificate for the Shares purchased pursuant to the exercise of an Option, no
right to vote or receive dividends or any other rights as a sharcholder shall exist with respect to such Shares,
notwithstanding the exercise of the Option, unless the Committee determines otherwise. In the event of any dispute

over the date of the issuance of the certificates, the decision of the Coemmittee shall be final, conclusive and binding,

8. ADMINISTRATION

8.1 Board or Committee

The Plan shall be administered by the Board, by a Commiltee of the Board appointed in accordance with Section §.2
below, or by an Administrator appointed in accordance with Section 8.4(b).

82 Appointment of Committee

The Board may at any time appoint a Committee, consisting of not less than two of its members, to administer the
Plan on behalf of the Board in accordance with such terms and conditions as the Board may prescribe, consistent
with this Plan. Once appointed, the Committee shall continue to serve until otherwise directed by the Board, From
time to time, the Board may increase the size of the Committee and appoint additional members, remove members
(with or without cause) and appoint new members in their place, fill vacancies however caused, or remove all
members of the Commiitee and thereafter directly administer the Plan.

8.3 Quorum and Voting

A majority of the members of the Committee shall constitute a quorum and, subject to the limitations in this
Section 8, all actions of the Committee shall require the affirmative vote of members who constitute a majority of
such quorum. Members of the Committee may vote on any matters affecting the administration of the Plan or the
grant of Options pursuant to the Plan, except that no such member shall act upon the granting of an Option to himself
or herself (but any such member may be counted in determining the existence of a quorum at any meeting of the
Committee during which action is taken with respect to the granting of Options to that member). The Commitiee
may approve tnatters by written resolution signed by a majority of the quorum.

g4 Powers of Committee

The Committee (or the Board if no Committee is in place) shall have the authority to do the following:

(a) administer the Plan in accordance with its terms;

b) appoint or replace the Administrator from time to time;
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(c) determine all questions arising in connection with the administration, interpretation and application of the
Plan, including all questions relating to the Market Value of the Shares;

(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to
such extent as shall be deemed necessary or advisable to cary out the purposes of the Plan;

(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;

(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company
which may be granted to Option Holders without constituting a termination of employment or engagement
for purposes of the Plan;

{g) do the following with respect to the granting of Options:

()] determine the Executives, Employees or Consultants to whom Options shall be granted, based on
the eligibility criteria set out in this Plan;

(i) determine the terms of the Option to be granted to an Option Holder including, without limitation,
the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with
the terms of any other Option);

(iti) subject to any necessary Regulatory Approvals and Section 9.2, amend the terms of any Options;

(iv) determine when Options shal